Memorandum

Date: March 18, 2014

To: ' Honorable Chairwoman Rebeca Sosa Agenda Item No. 8(a)(1)

and-Members, Board of County Commlssmners

From: Carlos A. Gimenez
Mayor ' Nt

Subject: Award Recommendataon of a~RNon-Exciusive Lease and Concession Agreement for
the North Terminal Marketplace Concessions Program at Miami International Airport,
RFP No. MDAD-03-11 Package 2 to The Mediterranean Kitchen, LLC ‘

RECOMMENDATION

it is recommended that the Board of County Commissioners (Board) approve the award of a Non-
Exclusive Lease and Concession Agreement for the North Terminal Marketplace Concessions Program
at Miami International Airport (MIA), RFP No. MDAD-03-11, Package 2 (Mediterranean) to The
Mediterranean Kitchen, LLC (TMK), and authotize the Mayor or desighee to execute the attached
Agreement, with the exhibits on file with the Clerk of the Board.

SCOPE

Miami International Airport is located primarily within Chairwoman Rebeca Sosa’s District Six; however,
the impact of this agenda item is countywide in nature as MIA is a regional asset.

DELEGATED AUTHORITY .

In accordance with Miami-Dade County Code Section 2-8.3 related to identifying delegation of Boatd
authority contained within the subject Agreement, the Aviation Director or designee has the authority to
exercise the renewal options and to terminate the Agreement.

FISCAL IMPACT/FUNDING SOURCE

This project will generate revenue for the Miami-Dade Aviation Department (MDAD). Payment
provisions to MDAD include the greater of a Minimum Annual Guarantee (MAG) of $320,397.00 or
- fifteen percent (15%) of gross revenues.

TRACK RECORD/MONITOR

While The Mediterranean Kitchen, LLC, does not have any agreements with MDAD, Robert Siegmann,
whole owner/managing member, cui’rently operates Icebox Café at MIA, LLC, and has performed
satisfactorily under this agreement. MDAD Finance Division reports that lcebox Café at MIA, LLC is
current with its obligations. MDAD Chief of Airport Concession Business Development Adrian Songer
will monitor the project. |

DUE DILIGENCE

Pursuant to Resolution No. R-187-12, due diligence was conducted to determine The Mediterranean
Kitchen’s responsibility, including verifying corporate status and that no performance ‘or compliance
issues exist. The following searches revealed no adverse findings for the proposing entity: Small
Business Development database, convicted vendors, debarred vendors, delinquent contractors,
suspended vendors, and federal excluded parties list. :
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BACKGROUND _ :
MDAD advertised the subject RFP on March 28, 2012, for gualified concessionaires for the MIA North
Terminal Marketplace Concessions Program - Packages 1, 2, 3, 4, 5, and 6 to finance, develop,
manage, operate and maintain the location, establishing high-quality, state-of-the-art, retail, food and
beverage concessions.

Each space under this program has been assigned a designated concept category based on analysis
of historic customer preferences at MIA and other airporis of similar size and passenger traffic mix. The
six (B) designated concession categories are:

Package No. Concept Size (Estimated SF) Concession Category

1 Cigars 196 Retail

2 Mediterranean 340 Quick Serve
3 Pizza by the Slice 225 Quick Serve
4 Empanadas 210 Quick Serve
5 - Stone Crabs - 225 Quick Serve
& Caribbean 289 Quick Serve

The Evaluation/Selection Commitiee met November 29, 2012, reviewed the proposals, and
recommended oral presentations from all proposers in order to perform a technical assessment for
each package. On January 11, 2013, with the exception of BMG Branded Foods d/b/a Marhaba Airport
Group, which opted not to present, oral presentations were heard from the following proposers for the
Mediterranean Package:

HOST International Inc.

Pasha's Marketplace, LLC

The Mediterranean Kitchen, LLC
PREMAIR Hospitality Group, LLC

Upon concluding the oral presentations, the Committee reviewed the proposals for responsibility and
© the minimum qualifications. After further review and opening the price proposals, the Committee
recommended The Mediterranean Kitchen LLC for award of the Non-Exclusive Lease and Concession
Agreement for the North Terminal Marketplace Concessions at MIA, Package 2 — Mediterranean.

The Mediterranean Kiftchen, 3876 $320,397 750 4626 1
LLC, : ,

Pasha’s Marketplace, LLC. 4072 $180,000 421 4493 2
HOST International Inc, 3853 $117,000 274 4127 3
PREMAIR Hospitality Group, 3883 - 396,000 225 4108 4
LLGc. ‘

BMG Branded Foods d/b/a 3259 $127,000 297 3556 5
Marhaba Airport Group
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PROJECT:

PROJECT NO.

USING AGENCY:
COMPANY NANIE:
COMPANY PRINCIPAL(S):
LOCATION OF GOMPANY:
GENDER/ETHNICITY:
YEARS IN BUSINESS:
CONTRACT MEASURES:
CONTRACT MEASURES
ACHIEVED AT AWARD:
PREVIOUS AGREEMENTS:

WITH THE COUNTY WITHIN

THE PAST FIVE (5) YEARS:

TERM:

J /W//h

Jack Osterholt, Deputy MayorV

North Terminal Marketplace Concessions Package 2 —
Mediterranean

" RFP No. MDAD-03-11

Miami-Dade Aviation Department
The Mediterranean Kitchen LLC
Robert Siegmann

1657 Michigan Avenue, Miami Beach, Fl 33139

Male/Caucasian
Entity was created on June 1, 2012

Thirty percent (30%) Airport Concession Disadvantaged
Business Enterprise (ACDBE)

The Mediterranean Kitchen, LLC, is 100% ACDBE certified.

The Mediterranean Kitchen has no contracts with Miami-Dade
County within the last five years. The Mediterranean Kitchen is a
single-purpose entity created by lcebox Cafe, LLC. lcebox Café is
the whole owner/managing member/operator of lcebox Cafe at
MIA, LLC, which has an existing eight (8) year agreement with
MDAD. The Icebox Agreement commenced on February 2010,

~ Eight (8) years and may be extended for a maximum of one (1},

two {2) year term.




(Revnsed)

TO: Honorable Chairwoman Rebeca Sosa BATE: - March 18, 2014
and Members, Board of County Commissioners

J,_u

FROM: R. A Cuevas, Jr % SUBJECT: Agenda Item No.'8(a) (1)}
County Attorney :

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required hetween fivst reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

Mo commitiee review

Applicable legislation requires more than a majorify vote (i.e., 2/3’s ,
3/5°s RELT T ED } to approve

Current infermation regarding funding sourece, index code and available
balance, and available capacity (if debt is contemplated) required
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Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF A LEASE AND
CONCESSION AGREEMENT FOR THE NORTH TERMINAL

MARKETPLACE CONCESSIONS AT MIAMI
INTERNATIONAL AIRPORT (MIA), RFP NO. MDAD-03-11,
PACKAGE 2 - MEDITERRANEAN, TO THE

MEDITERRANEAN KITCHEN, LLC, WITH A MINIMUM
ANNUAL GUARANTEE OF $320,397.00, OR TFIFTEEN
PERCENT (15%) OF GROSS REVENUE, WHICHEVER IS
GREATER, AND FOR A TERM OF EIGHT (8) YEARS, WITH
A TWO (2) YEAR OPTION TO RENEW; AND AUTHORIZING
THE COUNTY MAYOR OR MAYOR’S DESIGNEE TO
EXECUTE THE AGREEMENT AND TO EXERCISE
RENEWAL AND TERMINATION PROVISIONS CONTAINED
THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum and documents, copies of which are incorporated herein by
reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby
approves the award of Lease and Concession Agreement for the North Terminal Marketplace
Concessions, Package 2 — Mediterranean, between Miami-Dade County and The Mediterranean
Kitchen LLC, in substantially the form attached hereto and made a part hereof, with a Minimum
Annual Guarantee of $320,397.00 or fifteen percent (15%) of gross revenues, whichever is
greater, and for a term of cight (8) years, with a two (2) year option to renew; all as more
particularly set forth in the attached memorandum from the Mayor. This Board authorizes the
Mayor or Mayor’s designee to execute the Agreement, for and on behalf of the County, and to

exercise the renewal and termination provisions therein.
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The foregoing resolution was offered by Commissioner ,
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair
Bruno A. Barreiro Esteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen. Javier D, Souto Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this
18" day of March, 2014, This resolution shall become effective ten (10) days after the
date of its adoption unless vetoed by the Mayor, and if vetoed, shall become effective

only upon an override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF COUNTY
COMMISSIONERS

HARVEY RUVIN, CLERK

Approved by County Attorney as By:
to form and legal sufficiency. D/V\ Deputy Clerk

B

David M. Murray




'NON-EXCLUSIVE LEASE AND CONCESSION

AGREEMENT
BY AND BETWEEN
MIAMI-DADE COUNTY, FL,ORIDA.

AND

THE MEDITERRANEAN KITCHEN LLC
CONCESSTONAIRE,
FOR THE NORTH MARKETPLACE TERMINAL CONCESSIONS PRO GRAM
PACKAGE NO. 2 - MEDITERRANEAN
AT

MYAMI INTERNATIONAL AIRPORT
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The Mediterranean Kitchen MIA, LLC L&C-Agreement

Retajl Concession Program

DEFINITIONS

The following words and expressions used in this Agreemont-shall be constroed as follows, except
when itis clear from the context that another m‘e‘anin_g 1% intenided,

The term “Agreemel'xt” shall mean this Tease and Concession Agreement in_c,hjdiﬁg all exhibits
and attachments therets and a part thereof eitered into by the County and the Conicessionaire.

Thie term “Adrport” shall mean Miami International Airport,

The term “Approved Improvements®, are the improvements fg & Location(s), which havé been
approved by the Dopariment which may inclade the design, equipment, fixtures, Hooring, and
sighiage,

The tern “Base Building Work? shall mean the sub-flooring; ceiling stroctute, demising walls,,
utilities infrastructure and other base building improvements, structures and fixtures whicli fhe
County installs or causes. {0 be installed in. the terminal building, Base Building Work includes.
delivery of the Location(s) in Shell Condition,

The term “Beneficial Occupancy” shall mean the date when a Cerfificate. of Ocetpancy or
Temporaty Certificate of Oooupancy has been received for the Eocation(s). ‘

The term “Board” shall mean Board of County Commissiohers of Miami-Dade County.

The term “Capital Imiprovement Program” of “CIP” shall mean the Airport’s construction
program tHat will ifwolve the refirbishment of terminal interiors, afiline réigcation, changes in
access fo the terminal and concourses, construction of new concession Location(s), and ofher
improvements throughout the Airport.

The term “Code” shall mean the. Code of Miami-Dade County, Florida.

The term “Common Logistics Fee” shall inean an amount to be invoiced as a separae line item
and collected from the Concessionaire for the purpose of reimbursiig, “without profit or
administrative matkup, a County imposed or approved logistics program which " the
Concessionaire “may be reimbursed for actual out-of-pocket expenses incurred éxtluding any
administrative overhead in order to lease off-Airport properties for storage or operate on the
Airport and .operating a cofamon logistical support seryice as may be necessiry for the efficient
operation of the Retail Progratn. '

The term “Common Logistics Program” shall mean a program to offer logistics suppott eithier
o1 of off Alrporf which may include leasing of Airport property for stordge; delivery services or
equipment necessary to the operation of a common logistics system.

The term “Concessionaire” shall medn the pérson, firm,. or entity that enters into this Lease and

Congession Agreeinet,

i Congosslonzire Agreement
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The term “Consumer Price Index” or “CPT” shall mean that index published by the United
States Department of Labor, Buregu of Labor Statistics known as the Consumer Price Index for all
urban consumets (“*CPI-U”} in the U.S. Cifies Aveiage, South Region: All ftems.

The term. “Concession Design Guidelines” shall mean MIA's disti'ii{:_t;dcsign gnidelines,

The term “County” shall mean Miami-Dade Gounty, Florida, a political subdivision of the State
of Florida. ‘

The tenm “Department” or “MDAD” shall mean the Miami-Dade Aviation Department,

The term -‘fD-ix',cctor*’ shall mean the Director of the Miami-Dade Aviation, Departthent or the
Director’s designee,

The term “Gross Revenues”; ds used in this Agreement, shall mean all percentage fees, if any,
paid or payable by the Concessionaire. and any consideration of determinable valug paid or
payable to the Concessionaire by any third parly (for example, retail display allowances and-other
promotional ‘incentives). However, the term Gross Revenues. shall not include; (i) any refund
given to the customer because of 4 customer satisfaction issue which must be documented and
auditable or (i) promotional discomnt and coupon. offers issued to clustomers as a result of a
Department approved marketing plag, The term. “Gross Receipts” shall mean Grogs Revenues
received by Condessionaire as a regult of‘operations.

The term “Lease Effective Date” shall mean the tenth (10th) business day after the date’ of
exccution by the Mayor and attested by the Clerk of the Board of the Leass and Concession
Agreement,

The term “Location(s)” shall mean the concession Location{s) as -d.epi'ct'ed on Exhibit 4,
“Location(s)”,

The tetm “Location Commencement Date” shall mean for each Location, the date of Benéficial
Oceupancy or 120 Days after the Turnover Date (180 days for-food & bevers ge).

The term “Non-exclusivity” shall inean as ascribed ih Sub-Article 1.08 of this Agreement,

The ‘term “Market Basket ” shall mean that MIA concession storg prices shall not exceed by
mare than 10% stated market basket of a selection of three (3} Greater Miami Afea Lotation(s)s
where visitors may purchase similar product. categories excluding stadiums, arenas, amusernent
and enterfainment venues and hotels. '

The term “North Terminal” shall mean. the area of the términal Buﬁd_i-ng‘and concourses, within
the north part of the terminal ared, landside or aiiside now known as Concourses A-D.

The term “Refurbishment of Location{(s)” shall mean the refurbishirient and éxpenditure by the
Concessionaire of not less than fifty dollars pet square foot ($50 psf) for Approved Improvements

to begin'no earlier than the fourth (4™) Tetm.year of the Agrecment and be completed fio lafer than
the last day of the fourth (4") Term year of thig A greement.

9 ‘Concessionaire Agreement
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Retail Concessipn Program

Thé ferim “Retail” when sed in this Agreement shall mean those newsstand, retail, and food &
beverage Location(s) 4s depicted in Exhibit A of the Lease and Conicession Agreemert.

The term “Retail Concession Design Guidelines” shall mean MIA’s distinet desigh guidelines in
the North, Central, and South Terminals as set forth in Bxhibit E.

The term. “Shell Condition” shall méan smooth concrete floors, demising studs and walls, and the
utility services listed below (conduits, lines, pipes, otc.) stubbed to the lease lines of the
Location(s) or atea immediately adjacent thereto for electric, telephone and. data communications,
heating ventilating and -air conditioning systems including ducts (“HVAC”) fire alarm system and
fire sprinkler system,

The term “Small Basiness” shall mean 4 business with annual gross sales of five million dollars
or less, regardless of the number of employees. :

“The texm “South Ter'min’_al” shall medn the atea ‘o'f the tc;mi'ual building and concourses, within
the south. part of the terminal area, landside or airside which. is kmown as Concounrses H and 4 J
Concourse and connecting concession and publie locations,

‘Theterm “State” shall mean the State of Florida:

The term “TSA” shall mean the United States Transportation Security Adminigtration, and any
sucoessor agency, oftice or départment thereto.

“"The term “Term” shall mean as ascribed to in Article 1.01.

The: term “Tarnover Date™ shall mean the date approved by the, Department for the
Concgssionaire to commeigce construetion of the Location(s).

Concessionaire Agreenent




The-Mediterranean Iitchen MIA, LLC L&C Agreement
Retail Conecession ?l'qgram

LEASE AND CONCESSION AGREEMENT
FOR A NON-EXCIL.USIVE
CONCESSIONAIRE
FOR NORTH TERMINAL CONCESSIONS PROGRAM
AT
MIAMY INTERNATIONAL AIRPORT

THIS LEASE AND CONCESSION AGREEMENT i inade and entered into as of this

day of 2013, by and between MIAMI-DADE. COUNTY; FLORIDA

(“County™), a political. subdivision. of the, State of Florida,, and THE MEDITERRANEAN

KITCHEN, LLC (“Concessionaire™), a limited Lability company guthorized to do husiness inthe
State of Flotida.

RECITALS:

WHEREAS, the County is the owner of and, operates Maann International Airport through
the County’s Miami-Dade Aviation Department; and

WHEREAS, the Department desires to create a retail and food & beveérage concessions
‘program in confunction with the deévelopment progra fos the North Terminal project; and

WHEREAS, the retail and food & beverape voncessions program is designed to provide a
locally, natjonally, and internationally recognized themed tenant base; and

WHEREAS, the retail concessions program will enhance the accommodations and
conveniences of airdine passengers and Anport patrong, and project a positive image of the
Airpoftf, Departmeit, and the County to visitors, as further describeéd herem -and

WHEREAS, Request for Proposal, RFP No: MDAD-(3-11 was issued.by thé County and
in responge tp the Request for Proposal, the County recsived proposals and an award hag boen
made to the Concesslonatre,

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the
parties agree as follows::

ARTICLE 1 - TERM, EXTENSION AND LOCATION(S)
101 TERM: The Department hereby leases to the Concessionaire the Loca tmn(s)s, Exhﬂnt A,
conumencing upon the Lease Effective Date of this Agreement; and shall expire at 11:59
o’cloclk P.M. on the eight (8®)-year unless extended or sooner tetminated: In.no event shall

this Agreement afford -Concessionaire ot any ether party. any Tight to use ot occupy the
Location(s)s (or any part thereof) after the expiration, or termination of this Agreement,

4 Concessionaire Agrecment

16




The Mediterranedn Kitchen MIA,;'I:LOL&C Agréemert
Retail Congession Program

1,02

1.03

If.ﬁ‘l-z

1.05

1.06

1.07

EXTENSION: At the sole discretion of the County, the initial eight (8) year Term inay be

extended for -4 maxirmum of one (1), two (2) year tern provided the. extension is mutnally

agreed fo. by the County and the Concessionaire jn writing,

In the event the County elects to exiend the Agresment, the Concessionaire shall be

notified, wntmg, no Iess than one hundred twenty (120) Days prior to the expiration of

the Term. - The Concessionaire may elect not to agree to the extension, and, if so, nmst

notify the Depariment thirty (30) Days after receipt of written notification by the

Depmtmcnt to extend the Ag1 ecment. In the ¢vent the Dipartment does not give such
notice, the Agreement shall expire accordingly.

In the event the Concessionaire is in Jefault, pursuant to Article 12 “Dgfanlt and
Terrination by Couniy” of the Lease and Concession Agreement beéyond applicgble
grace and cure periods, the County shall not exereise its rights to extend the Agreement,

LOCATION(S): The Departmont hereby provides to the Concessionaire the Location(s)
as depicted in Bxhibit A, Locatiori(s).

SUPPORT SPACE: .In addition fo the Location{s) provided to the Concessionaire in
Sub-Article 1.03 “Loeation{s)?, the Department may provtde administrative and siupport
space, if available, to the Concessionaire.

The Concessionaire shall pay monthly rental payments for the Concessionaire’s
adminjstrative and storage space at the rate applicable for terminal rental payments and
annual adjustments as provided forin Sub-Article 3.06 “Annual Reni”,

STORAGE SPACE: The Depastment may make available to the Concessionaire storage
space outside of Locatmn(Q), ifavailable,

NOT USED
ADDITION, DELETION AND MODIFICATION OF LOCATION(S):

A+ ADDITION OF LOCATION(S): If at any time dfter {he Tease Bffective Date, the
Depaitment at its sole discretion, idenlifies any additional Locatiofi(s) for
corteession developmeni comparable 16 the. concept catégories in this Agreement, the
Department may, bul is not required fo, offer such additional Location(s) to the
Concessionaire upon. written notification. The Coricessionaite will have thirty (30)
Days to submit a writien response accepting or rcjectmg the additional Location(s).
Aceeptatice of any additional Location(s) will rediiire the Department and the
Concessionaire to mutually agree upon an applicable refail category as described in
Exhibit A at the applcable categoss ¥ pércentage fee, Sub-Article 3.05, “Concessions
Catégoxy Percentage Fee”, prior to final approval,

B. ADDITION OF TEMPORARY LGCATION(S} The Department reserves the:
tight:to require the Concessionaire to provide, and cause fo be opetated, temporary
Location(s)s, Any feats for thes¢ Location(s)s are subject to the terms of this
-Agreement. Al such concepts, plans, fixtures, equipment and merchandising are

5 Coneessionpire Agreement
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subject to review and approval by the Depariment and, to the extent necessdly, other
County agenoies.

C. DELETION. OR MODIFICATION OF LOCATION(S): The Department
reserves the right, 4t its sole discrétion, to delets or modify the: Location(s), or any
adiinistrative: support and storage spaces due to. Adrport development/cons’uuchon,
operational névessity, and. seourity or safety considerations, Ih the event of ‘such
deletion or modification the Concessionairs shall be given no lesy thai; (1) thirty (30)
Days writter; notice, for such deletion 6r modification due to operational necessity,
aiid security orsaféty considerations; and (if) sixty (60) Days wiitten notice, for. such
deletion o modification due {6 developmient/cohstruction.

The Départment shall not bBe held liable to the Cuncessionairs {extept for
reimbursement of’ the undmortized costs, purspant fo Sub-Article 4.09,
“Amortization Schedule”, for any mconvemence or logs of business as a result of the
deletion or medification of any Location(s) or other space pursuant to -this Sub-
Article, In fhe .event that the Department provides altérnate Location(s) the
Concessionaire agrees t© pay the Depaﬁment the tofal percentage fee of Grosg
Revenues or the Monthly Rent, whichever is greater, derived frorn such Location(s)
pursuant to Sub-Article 3.04 “Pertentage ¥e¢ to the Department”, The MAG shall
fiot be adjusted based on.any other Location(s).

D.  ADMINISTRATIVE REVISIONS: This Agreement shall be adpiriistratively
revised {0 reflect any additions; deletions or modifications to the Location(s) puisuant
to the provisions herein, Such tevision will include revised exhibits and appropriate
chaiges to the Location(s) in. Sub-Articles 1.03 “Location(s)”, 1.04- “Support
Space”; and 1.05 “Storage Space? and. fotal payments due the Depatiment. in
avcordante with Arficle 3, “Rentals, Payments and Reports” and Aificle 2, “Use
of Loc¢ation(s)”, _

1.08 NON-EXCLUSIVITY: This Agreemet is nonexcliisive in character and inno way preveits

the Departmént fiom. entenng into an agreement with any other patties for the sale or
offering of competitive services, products or items by olher Concessioneires and/or others in
othef locations at the Airport during the. Term and atiy Bxtension of this Agreement,

1.09 CONDITION OF THE LOCATION(S): CONCESSIONAIRE SPECIFICALLY

ACKNOWLEDGES AND AGREES THAT THE DEPARTMENT IS LEASING THE
LOCATION(S) TO THE CONCESSIONAIRE. ON AN “AS IS” BASIS AND THAT
THE CONCESSIONAIRE IS NOT RELYING ON ANY’ REPRESENTATIONS OR.
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM
THE DEPARTMENT OR IT8 AGENTS, AS TO ANY MATTERS CONCERNING
THOSE LOCATION(S) 1noludmg (i) the quahty, nature, adequacy and physical condition
anil -aspécts of the Lacation(s), including utility systems* (if) the existence, duality, nature,
adequacy and physical condition of utilities setving the Location(s); {iif) the development
potential of the Location(s), the use of the Location(s), and the habitability, merchantability,
or fitness; suitability, value or adequacy of the Location(s) for any particular purpose; (iv) the
zoning ot other legal status of the Liocation(s) or any other public or private restrictions on
use of the Location(s); (v) the compliance of the Location(s) or its operation with any

6 Coficessicuaire Agresiment
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2.0t

2.02

2.03

a}'bpli‘c‘a“bie laws, regulations, statutes, ordinances, codes; covenarits, conditions, and
restrictions of ‘any govetnmental or quasi-govértimental entify or-of any other person or
entity; (vi) thé preserice of hazardous materials or industrial wastes ‘'on, under or about the
Location(s); (vii) the quality of any Tabor aisd materials used in any improvements on the
Location(s); (viil) the condition of tifle to the Lovation{s); and {ix) the agreements affeetmg
the Location(s); including any statements rélating fo. the potential success, or profitability of
such. Proposal. Concessionaire represents and warrants that it has. mdde an independeént
investigation of all aspects contemplated by this Agreement, Except as specifically provided
in this Agreement, the Concessionaire hag sahsﬁcd itgelf as to such. suitability, and other
pertinent matters by the Condessionaire’s own inquiries, and tests into all matters relevant in
determining ‘whether 1o enter dnto this Apreement, The Concessionaire acoepts the.
Location(s) in their emshng pondition, and hereby expressly agrees that if any remediation or
restoration is required,, in order to conform the Location(s) to the requirements of apphcable
law, the Concessmnaire assumes sole responsibility for any such work,

Without limiting the preceding, the Concessionaire is additionally advised the passenger
traffic; terminal wtilization, and airline locsdtions at Miami International Alrport may ¢hange
over the coursé of this Agreement, The County shall not be liable foi any decrease in
profitability or increase in costs to Concessionairé on atconnt of same, nor shall such causes
relieve Concessionaire, of its oblgations under this Agreement.

CAPITAL IMPROVEMENT PROGRAM: The Capital Improvement Program (CIP) i3
corrently undelway and will invelve the refmbishment of fetmindl interlors, aiilide
relocation, changes in access to the terminal and ¢oncourses, construction of new concession
Location(s), and otlier improvements that may affect concession operatichs in the terminal
Building and on the concourses and access at the curbside oron the airfield. The CIP nigy
affect the ‘opefation of the Localion(s), and THE DEPARTMENT NEITHER MAKES
NOR IMPLIES ANY WARRANTIES AS TO THE EFFECT OF SUCH CAPITAL
IMPROYEMENT PROGRAM ON SAID OPERATIONS DURING THE TERM AND
ANY EXTENSION OF THIS AGREEMENT.

ARTICLE 2— USE OF LOCATION(S)

LOCATION(S): The.Location(s) as referenced in Exhibit A; “Location(s)”’ shall be used
solely for theit assigned and approved coficept, Failure fo matntain the. cancept categmy
pursvant to Articie 2 “Use of Location(s)” may result in Damages as indicatéd.in Sub-
Article 3,24 “Damages”,

USE OF LOCATION(S): The Concessionaire shall have the right, privilege, and
obligation to develop; lease, market, manage the retail salé and to. operate and maintain the,
Location(s), depitted in Bxhibit A, “Location(s)”, for the purpdse of establishing high
quality, state of the art retail concessions as approved by the Department.

CONCESSIONAIRE SERVICES AND SALES RIGHTS: The Concessionaire shall -
not allow any services or the sale of any-item or product not specifically covered by the
categoties approved in this Agreemeént, Any such sdles by the Concessionaire: of services,

7 Comeessionuire Agreamont.
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2.04
2.08

products, or items not specifically approved hereiny in writing by ili¢ Departrient; may
constitate a violation, Tt the event 6f such v;olatlon, the’ Concessionaite:shall discontinue

the sale or sexvice of the unapproved produet immediately, upon writlen notice. from fhe -

Department, Failure by Concessionaire {o. discdntiniie such sales within 24 howrs. shall
subject-the Concessionaire to Damages. pursuant to Sub-Article 3.24 “Damages”, Upon.

the assessment of thiity {30) Days. of Damages against' a Concessionaire for vielation
conumnitted by such Concessionaire-or, a notice of defanlt will be tendered.

NOT USED

SCOPE OF SERVICES: The Concessiohaire heteby agrées that it will finance, cieVelop

‘manage, operate and maintain the Location(s) depicted in Exhibit A, “Locat:ton(s)b” “which

has bicen awarded to the Condessionaiie, for the purpose of establishing high quality, state-

-of the art, retail food and beverage concessions as approved by the Department. Tis.
,resp{}nmblhtzeq are furthérdefined but not limited 10 the following:

A. Finaneing:

1. Becapable of financing the design, construction and build ot of the Location(s)s
deplcted on Exhibit A, “Lecation(s)s” which have been awarded {o the.
(Concessiotiaire,

2. Developa financial plan indicating the source of funding for capital investment and
continied mainténance and opesation of the. Location(s)s.

B. Developing:

‘The Proposer shall spe¢ify how fhe interior design will convey or reflect the
~ chéracter of thie South Florida Région, Miami-Dade County; dts residents, and/or
Miami-International Airport.

C. Managing:
The Congessionaire shall;

1. Manage the Location(s) i a way that maximizes the highest and best use and
financial return to the Department,

2. Monitor and enforee conipliance with the terms and conditions of the Lease and
Concession Agreement, inchiding but not limited to, usé, clanses, customer
‘setvice, insurance, pricing, capital expenditures; guality of merchandise, hours
-of operation, detailed reporting of sales, payiment of fees, rent, and signage,

3, Maintain perinanent records for leased Location(s).

4. Mpgintain computerized fecords om a commercially ave}ﬂai)ie. property
management software program: acceptable to the Department, Programs and all
data collected should be available to the Depatimient on-line: (digital and
electroniic).

g Coneessionaire Agrociment
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5. Develop, maintain and make availible, if requested, ali files, to inchude copies

6.

of licenses, permits, insurance certificates; and Jetters of credit,

Provide from time {0 time, as. reqested by the Department; armual financial
Statements demonstrating its financial capacity to perform its obligations under
the terms of the Agrecment,

D. Operating

The Concessionaire shall; -

1

Provide quality control audits and Téports, mc]admg ‘maintenance of the street
pricing iequuements covering’ comphance with contract requlrbments
cleanliness of the:Locatioh(s), imeliness of service, quality of the product.

Generate monthly reports to the Departiment; including sales by-usit.

3. Develop annual revetue projections: by montli for its, Location{s)s fo be

10,

11

ipdated on a regular bagis,

Generate and provide the Department monthly aitpoit revenme reports, and such
other finencial and management reports as are usval and customary i
sophisticated airport concession mapagement, programs, Prepare other reports
aiid ‘atialySes’ a3 may be requested periodically by. the Department, including

-mumbet of transactions per hour, average salés per iransaction, and sales per

product category.

Provide on-site staff fo perforim daily fanctions as 1';(}1111‘6& by the Scope of
Services and the Standards of Operations identified in this Lease and
Concession Agreement, subject to acceptance by the Deépariment.

Ensure comphidnee’ 1o coinply -with the: Department. and ofhér govesnmental

-agency identification badge requirements,

Implement any ngw policies, and procedures, and. operational directives §s

issued from time to time by the Department,

. Ensure payment 15 submitted with the Monthly Report of Gross Revenues to- the

Department,

Respond to oustomer/passengel complaints on a tinely basis, Ensure-custoier
service program compliance, The Corcessionaire and/oi its Sub-tenants, if
applicable, will submit its/thair customer servioe-training program within thirty
(30) days of the Lease Effective Date of the Agreetnent, for the Department's
review and apprgval,

Coordinate and implement regular employe¢ customer service training
programs, to indinde employeés from both the Concesgionaire:.

Participate n an airport-wide custorher service Prograin implemented by the
Department

o Concéssionaire Agresmeal
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2.06

2,07

E. Maintaining
"The Concesgionaire shall:

1. Maihtain. or cause to maintain the Location(s) pursuant to. Department
standards, which may be promulgated from time to time.

2. Coordinate and maintain general oversight of deliveries of goods and producis
for the concession. operations from any designated on or off-Afrport storage
area,

3. Shall take such copréctive aclion as necessitated to maintain the Location(s) in
an acceptable condition as required by the Depattment,

‘E, ACDBE Plan

1. Maximize.ACDBE by meeling or exceeding the ACDBE goal under this Lease
and Concession Agroemeiit,

2. Develop, implement; manage, and monitor a program to identify and inclids:
Local/Small/ACDBE businesses 1 the concession programs.

3. Describe the extent and type of ACDBE subleasingin the Program,

4; Submit an ACDBE business opporiunifics oufreach program for concession
opportunities, subject to-the Department’s approval,

ANNUAL PLAN SUBMISSION: MPAD:inay tequire that the Congessionaire prepate.a
marketing plan, if reguiired. The markehng plan shall be submitted to the Department on or
before ninety -(90) Days prior upcoming fiscal year fot ‘the Department (October 1 —
September 30). The Department shall have forty five (45) Days. after receipt of the‘
foregoing plan fo approve:or disapprove the same.in its discretion, If MDAD disapproves
the plan, the Convessionaire shall operate in substantial conformity with all such pians
approved by the Departinent as may be modified from time to time,

The Départimeht reserves the right to request at any time any fuither submission a‘fﬁlaﬁs.

PROHIBITED ACTIVITIES: Without limiting any other provision herein,

Concessionaire shall niot, without theprior-writfeii consent of (he Department which may
be withheld n ifs sole and absolute discretion: (a) advertise or hold any distress, fire,.or
bankruptoy sales, (b) cause of permit anythmg to be done, in. or about the T.ocation(s), or
bring ‘or keep .anything thercon. which might (1) increase in any way the rate of fire
insutance on the MIA Termingl Building or any of its. contents, (ii}- create a nuisance.or

ahuoyance of safety hazard, or (i) obstruct or ‘inferfere with the rights of others in the
MIA" Torminal Building; (¢) commit or suffer to be committed any waste- upen the
Location(s); (d) use, or allow the. Locaﬁon(s) to. be used; for any unproper or unlawfil
purpose; (€) do or pennit to be done anything in any way tending to injure the reputation of
thie Department, the Coun‘ry, the Board of County Comumissioness, or the- appearancé of the
Airport; (f) construct ay improvement on ot aftach any eqmpment to the roof of the
Airport; or utilize or permit the ulilization of the Location(s)s il any mannes inconsistont
with any security regulation of the County, State, or Federal governments,, Except as
required to permit.Concessionaire to perform its mainténance and tepair obligations, under
this Agreement, Contessionaire shall- not gain access to the roof of the MIA terminal

10 Coneesyionaire Agreement
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building without the consent of the Departriient, which may be withheld in the
Department’s sole and absolute discretion,

ARTICLE 3 —- RENTALS, PAYMENTS AND REPORTS

3.01 MINIMUM ANNUAL GUARANTEE (MAG): As consideration for the privilege to

engage in business at Miami Iitethationdl Airport, Concessionaire shall pay the
Departuient the amount of Three Hundred Twenty Thousand Three Hundred Nin ety
Seven Dollars ($320,397,00) annally as'may be ad;usfed by the prorated amount stated
below and subject to récaloulation pursuant to Sub-Article 3,03 “Recalculation of the
Minimum Annug)] Guarantee”, inclusive of Loqatzon(_s_) aid Location(s) Storage rent.

The Minimum Amval Guarantee (“MAG”) payment shall be in.U.S, funds, prorated and
payablé in twelve equal monthly payments (“Mmmmn ‘Monthly Guarantee” or “MMG?)
on or before the first day of each month, in advance, ‘without billing or demand, plug
applicable taxes aj inay be required by law.

‘The MAG shiall commenes eitlier upon the Location(s) Commencement Date Location and
is comprised of a rent payment of $76.77 per square foot annually for each square foof of
Location space oceupied and the amount by which the stated MAG above, as adjusted and. -
recalculated from time 1o time, exceeds the Location rent, However, Congessionaite shall
only pay the total percentage fee of Gross Reyvenues or' the Monihly Rent, whichever is
greater, purduant {o Sub-Article 3.04 “Percenfage Fee to the Department”, until Gates
26, 27, and 28 becomie opefational. The Mouthly Rent shall be the total annual vent
payinent due from thé Concessmnaue, based on mulhplymg the square footage occupied, by
‘the Congessionaire thmes the price per square foot charged by the County, divided by 12,

3.02 NO NEGOTIATIONS OR ADMINISTRATIVE. MODIFICATIONS: The Com,essmna}m

3.03

understands and agrees, as a. condition precedent to the County’s consideration. of the
proposal, that the terms and cohiditions of Sub-Article 3.06 “Annual Rent”, and Suib-
Axticle 3.04 “Percentage Fee to the Department™ are not subject to tegotiation or
adjustment for any reason, mcludmg, but not necessatily limited to, aitport construction,

airtine felocation, airline bankrupicies, change in zirlifie service, and the Jike; except in the

event of ari act of God oran event of force majenre as such-term is defined in Sub-Article
21.11 “Force Majeure”. Nor shall the County be liable for 4ty reduction in sales or
disruptions or delays caused in.wholé or in part by any of the foregoing at any time duung
the Term, and any Extension .of this. Agreement. If the Concessiondiré’s Looation is so
damuaged as to significantly impact the. Congessionaire’s operations. fora petiod in gxcess-of
seventy two (72) hours, the Department shall provide 4 proportiondte abatement. of the
monfhly rent for of the Location rendefed unusable for that period of time that the County is
uriable o make repairs required by Sub-Article 6.01 “Departmeit Services”,

RECALCULATION OF THE MINIMUM ANNUAL GUARANTEE: The Minimum
Aunrinal Guarantee shail be recalculated as of the first day of the month immediately

following the ammiversary of the Location Commencement Date and every year thereafter,
An appropiriate adjusiment will be made to reflect the change in the Consumer Price Index,

11 Coneessionaive Agrecment”
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3.04

3.05

3.06

(“CPT’) for all urban consumers (*CPI-U”) in. the US. Cities Avelage All Ttems, for the
published, pi eceding twelve-month period.

PERCENTAGE FEE TO THD DEPARTMENT: After Gates D26, D27, and 128 are
in use, the Concessionaire shall pay the Departrent the total percetitage. fee of Gross
Revemues or the MAG, whichéever is greater, The Monthly Rent shall be the total
annual rent payment. die from the Concessionaire, hased én multiplying the square
footage occupied by the Concessionaire times the price per square foot charged by the

County, divided by 12 The‘monthly percenitage fée shall be due on the tenth (10“‘) Day of

‘the month following the month during which the monthly gross revenues ‘were received or
-accrued. Percentdge fees are hon-taxable.

The Monihly Percentage: Feo payments to. the Department. shall commence upon the
Benefioial Occupancy for the Location(s).

Menthly Percentage Fee payments fo the Depastinent payable on any unreported Gross
Revenues, determined by the annual andit required pursuant to Sub-Article 3,18 “Annual
Audit”; are considered as having been due on the tenth (10 ) day of the month following
the. month duringg which the unreported Gross Revenues were received or acorued,

“To the extent the Concessionaire and the Department. mutually agree to change a concept
category for a particular Location(s); then the corresponding peicentage fee, as listed per
category in Sub-Article 3.05, “Concessions: Category Percentage Fee”, will be adjusted
accordingly.

CONCESSIONS CATEGORY PERCENTAGE FEE: The Concessionaire.shall pay the
Department a Percentage Fee of fifteen pereeit (15%) of Gross Revenites.

ANNUAL RENTAL: The Concessionairs shall be- required to pay rent at the prevailing
Class 'VI Terminal.rates for the leass of the Location(s) in Exhibit A perlaining fo

Commercial Areas, prorated and payable in-equal monihly installments in U.S. funds, on
the first day of each and -every month, in advancs and: W1th0ut billidg or demand, at the
offices of the Department as set foith in Article 3,16, Address for Payments”.

The Congessionaire shall be tequired to pay rent for the administrative and suppott space at
the prevaﬂmg Class VI Terminal rates which will be prorated and payable in equal monthly
installments in U,S funds, on thé first day of each and. every month, in advance and
without billing or demand, Payments shall conmiencs on the beneﬁclal otoupancy date,
The Termina} Class VI rental for Location(s).in Exhibit A is $76.77 per square foot based
on rates in effect as of October 1, 2012,

ANNUAL RENTAL RATE ADJUSTMENT: On October lst of sach year of the
Agreemert, the rentdl rates, pursuatit to Article 3.06, “Annual Rental” shall be subjeot to
recalenlation and ad_}usimcnl in accotdance with the policies and formulae.approved by the
Board of: County Commissioners, as may be. amended from time to time, When such
ad;usled rental tates are established, this Agresment shall be donsidered and deemed to
have héen administratively amended to fncorporate such adjusted rental rates, effective as

12 ‘Coneessiontire Agreément
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3.08

3.09

310

of such. October 1st date, Payments for any retroactive rental adjustments shall be due
apon billing by the Department and payable within ten (10) Days of same.

COMMON WAREHOUSE LOGISTICS FEE: In the event the Department initiates a
Cemmon. Logistics Program fhe actual dosts fncurred to ient _any such off-Alrport
properties Tor storage. and the actual costs incurred in the operation. of the commion
logistical support service prograni (including the purchase or renting of any equipment
nesded to operats such program), as' may be determined by the Départinent and/or
Concessionaire from time to tinie, shall be included in the ‘Common Loglstics Foe, “The
Departnient reseives the right to approve and review the basis of the acinal costs and
allocation thereof should the Concessionaire elect to fmplement a common logistics
stpport service Jprogram. The Department also reserves the 1ight to, sither itself impose of
require. that the Concessionaire i iipose the Commort Logisties Fee. in a non-discriminator Y
sianmer within store categories. In the event the County elects to implement stich fée, the
Concessionaire-shall be nofified, in writing, no less than forly~ﬁve (45) Days prior to- the
implementation of such fee. The Concessionaire may elect ot {0 agree to the fee by opting
out-of the Agreement in its entirety, and, if so, must notify the Department thirfy (30) Days
after rcee]pt of written notification by the- Department; In the event the ‘Concessionaire
does not give such netice, the fee will be implemented accordingly.

CONCESSION MARKETING FEE: A concession matketing fee of one half (1/2) of
one percent (1%) of Gross Revenues will be assesséd gnnually to. be paid to the

Department monthly, begmnmg the month following the first Location opening on the

twentieth. (ZU“’) of each month o be used for marketing thie coticessions at the Afrport.

MAG PERFORMANCE BOND: Within thirty (30) Days of the Lease Efféctive Date of
this Apgreement; the Concessionaire shall provide the Department a Performance Bond to.
guarantes payment of the MAG and Afmual Rent for the Location(s)(s), and. if any, of
rental for the lease of support and storage spaces, Céncessionaire shall keep such
Perforthance Bond in full forée and effect. duting the Term and any Exténsion of this
Agieement, as. applicable, and thereafler until all financial obligations, reports: or other
requiréments of this Agréément are satisfied. The Performance Bond shall be a ‘sirety
bond,  In ‘the alternative, an imrevocable letter of credif, or other form of security
acceptable to fhe. Department may be fumished. Any such form of security instrumiciit
shall be endorsed as {o be readily negotiable by the Departiment for' the payments required
hereunder, The Petformance Bond or other security instrument shall be effective for the

current year of operation with automatic renewal for each of the remaining vears under this

Agreement, mcludmg any exténsions naming the County as obligee and issued by a surety
company ot companies in such form as approved by the- Courity Attorﬂey. The amount. of
the Performance Bongd or other security ‘instrument shall mltmliy be in an amount équal to

Seventy-five percent (75%) of the MAG amount provided for ih Sub-Article 3,01, which i is

equal to Tivo Hundred Thousand Sixty-One Two Huindred Forty-Four Dollars and
Forty-Five Cents {$261,244.45) and seventy-five percent {75%) of any annual rentdl,
rental of support space(s), and any applicable taxes as ‘set forth in Sub-Article 3.06
“Annual Rental”, which is equal 1o $20,946.70. Thereafter, the amount shall be adjusted
as nécessar y to réflect any increases in the MAG and lease of support and storage spaces,

i3 Concessivnaire Agresiment
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The Department may draw Hpon guch form of secunty instrument, if the Concessiotiaire
fails to pay any monies or perform any abligations required hereunder following applicable
notice and ‘cure perigds speczijed higréin, Upon notice of ‘any such draw,; Concessionaire
shall immediately replace the Performance Bond with a riew Perforinance Bond in the full
amount of fhe Perfornanece Bond required hereunder. . A failore to tenew the Performance
Bond, or dncrease. the: amount of the. Pérformiance Bond, or other forms of security
instryment, if required due to6 such draw; shali (i) cntitle the Department to draw down the
full amount of such Performance Bond, and (ii) be a default of this Ag1 sement entitling
Departtnent to ‘afl -available remedies. Provided Concessionaire s not in default and fully
complies with. all the payment réquirements of this Agieement,. the payment security
instriment will be returnéd to Concessionaire within onie hiindred: eighty (180) Days after
the end of the. Term or any Extension of the Ternx.

A, Al xeq‘u‘ﬁ ed bonds shall be written through surety insurers authorized to do
business ‘in the State of Fl(}uda as Surety, with the foilowmg qualifications
as to strength. and financial size according to the latest edition of Best's
Insurance Guide, published by AM, Best Company; Oldwick, New.J ersey.

Bond (Total Contracty Amount  Besls R'a‘fiﬁg

$ 500,001 to $1,500,000 BV
1,500,001 to 2,500,000 AVI
2, 500 001 to 5,000,000 AV _
5, O{}O 000 to 10 OOO 000 A VI
Over $IG 000 OOO ATIX

B, Surety compapies net otherwise qualifying with this paragraph may
optionally qualify by:

1) Certifying that the surety-is otherwise in compliance with the
Florida Insurance Code, and-

2) Providing a copy of the currently valid Certificate of
Authority issued by the United States Deparnnent of
Treasury under-ss, 31 U:8.C. 9304-9308.

Surety i insurers shall be lsted in the latest CH‘CLiIaI 570 of the U8, Depattnent.of
the: Treasury entifled "Surety Coinpatiles Aceeptable on Federal Bonds", published
amlually The boid amount shall not exceed the underwriting lirhitations as shown
in this eireulat,

C. For bonds in excess of $500,000 the above provisions will be adhered to,
plus the surety insurer must have been listed on the U.8. Treasury list for at
least three consecutive yeais, or currently hold a valid Cérificate of
Authority of at least 1.5 million dollars and listed on the Treasury [st,

D. The attorney-in-fact or other officer who signs. the. bond. for & surety
company must file with such bond a cerified dopy of his/her power of
attorney atthorizing liin/her to do so.

14 . Coticessionaire Agroement’
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"The required bonds shall be written by or through and shall be countersigned by; & licensed

Florida agent of the surely insiwer, pursuant to Section 624,425 0f the Floiida Statutes.

“The Bonds shall be delivered to the Department as indicated above;

In the event the Sutety on the Bond given by the Concessionaire becomes insolvent, of is

plac&d i the hands of a teceiver; or has its right to do business in jts State of dosivicile or
the State of Florida snspended or revoked as provided by law the Concessionaire niust

provide a good and sufficiert replacement bond,

Cancéellation of any bond or non-paymernt by the Concessionaire of any premium foi any
boud required by this Contract shall constitite a breach of this Contract, In addition fo any
other legal remedies, the Department at its sole option may terminate this Contract;

TAXES: The Concessionaire shall be solely resposisible. for the payment of all applicable
taxes, levied upon the fees and other charpes payable by the Concessionatre to the

Department hereunder, whether or not the sarne shall have becn billed of collected by the-

Deparimert, together with any and all interest, Damages and charges levied thereon, ‘Tho

Coneessionaire hereby agrees to indemnify the Cotinty and Department and hold it

harmless from and against all claimis by afy taxing authority that the amounts, if any,
collected from the Concessionaire and remitted to the taxing authority by the Department,
or the amounts, if any, paid directly by the Concessionaire fo such faxing authority, wers
less than the. total amount of taxes due, and for any s inchiding interests and Damages
payable by the Department. as 4 result thereof. The provisions of this paragraph shall
survive the expiration or earlier termination of this A greemssit, '

REPORTS OF GROSS REVENUES: On or befors the tenth (10™) Day following the
end of each month throughout the Term and any Extension of this, Agreement, the
Concessionaite shall furnish. to the Departiment; a Stateinént of Monthly Gross.Revenues,
using Exhibit I “Moiithly Report of Gross Revenues™ The report shall account for each
Location(s) under this Agreement, and provide information on the percentage fee due to
the Department pursant 1 Sub-Article 3,04 “Percentage Fee to the Department”, The
Concessionaire shall certify as fo the accuracy of such Grass Revenues in suclt form as
shall be prescribed by the Department. The Department may modify from time to time, the
form of reporting upon not less than thirty (30) Days written notioe to the Concessionaite.

The statemeirt must be signed by in officer (if the Concessionaire is 4 corporation), partner
(if a partuership), or owner (if a sole proprietorshiip) of the Concessionaire, and identify all

Gross Revenues by Location(s) reported {o the Concessionaire during such month, Failurg
to comply within ten (10) Days following (he due date of the report shall result-inr a late fee

of fifty dollars ($50.00) per Day, to & maximom of $750 a month, as provided in Sub-

Article 3.24 “ Damages”;

A monthly accounting of pross reveies -shall be. presonted on an electronie database
format acceptable to the Department indicating;

I A summary ofthonthly gross revenues by Location(s), compared to Bu(lget'Wifh
variances in dollars and percentage, listed by terminal.

Coneesstonaire. Agreement
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3.14

3.15

.16

fl. A summary of year fo date gross revenues by Location(s), compared 1o Budget
with variances in dollars aiid percentage, listed by tetminal.

OTHER REPORTS: The Concessionaire shall provide the Department with financial
data and operating statistics in a format and frequency specified by the Department, and the
Departinent. shall provide no. less than. thirty (30) Days written notice of the fmmaf and
frequency required for said financial data and operating statistics.

LATE PAYMENT: In the: event the Convessiosiaire fails to make any paymehts .as

required to be paid under the provisions of thiig Agreement within ten (10) business days of

the due date, delinquency charges estalilished by the Board will be: imposed.. Suoh rate is

curtently 114% dcbﬂquency charge per month,

DISHONORED CHECK OR DRAFRT: In the event the Concessionairs, delivers 3

dighonored cheéck or draft lo the Depértiment in-payment of any obligaﬂon arising under

this Agreement, the- Concessionaite shall incur and pay 4 service fee. of Twenty-Five
Dollars ($25,00), if the face value of thie dishotiored check or draft is fifty dollars ($ 50.00)
or Jess, Thirty Dollars ($30.00) if the face value of the dishioriored chieck or draft is imore

than fifty dollars ($50,00) and less than three hundred dollars ($300,00), or Forty Dollars.
($40.00), if the face value of‘the dishénored checlk is three hundred doliars ($300.00) o

more, or five percent (5%) of the face value of such dishonored check or draffy, whichever
is gr eateif plus Damages dmposed by law, Further, in such event, the Depmtment may
require- that future paytments: fequited puisuant to this. Agreement be made by cashier’s

<chedlks orother means acceptable to the Departinent.

ADDRESS FOR PAYMENTS: The Concessionaire shall pay all inonjes paya‘ble and

identify the. Lease and Concession f\gxeement for-which payment is made; as required by

this-Apgreement; to the following;

Xu Person: © Miaini-Dade Aviation Depariment

Finance Division
4200 N.W. 36" Stroot
Building 54, Suite 300
During nornial business hours, 8:30 A.M. to.5:00 P.M., Monday through Friday:.
By Mail: Miami-Dade Aviation Depattinerit
Finahce Division
P.0O: Box 526624
Miami, FL. 33152-6624
By Express Mail:  Miami-Dade Aviation Department
Finance Division
4200 NoW, 36" Street
Building 5A, Suite 300
Miami, Florida 33122

By Wire Transfer:  In accordance with Wire Transfer instructions provided by MDAD’s
Finance Division, 305-876-7711.

16 Concessionaire Agreement
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By Credit Card:  Miami-Dade Aviation Department

Financé Division- Cashier’s Qffice

305-876-0652.
REVENUE ‘CONTROL PROCEDURES: Notwithstandiniz anything to the contrary
contained herein, the Concessionaire shall comiply with.such revenme control procedures as
may be cstabhshed from time o time by the Deparlment The- Department shall provide.
the Concessionaite with at least thity (30) Days pnoz written notice together with a copy
of such revenne cohitro] procedures prior 1o requiring the Coricessionaire to implement any
such revenue control proceduires.

ANNUAL AUDIT: Within ninety. (90) Days of each anniversary of the Lease Effective
Dato of this Agreement and within ninety (90) Days: followmg expiration or earlicr
termination of this Agreement, the Concessionaire. shall, at.ils sole cost- and cxpense,

provide to the Department on an. annual basis, an audited repoit. of monthly Gross
Revenues and percentage fees separately stalmg its Gross Revenues, contammg an {)p;mon

prepared dnd attested to by an independent cextified pubhc acconnting firin, licensed in the
State. of Florida, The audited report, as detailed in Exhibit G “Independcnt Anditor
Report?, shall include a schedule of monthly Gross Revenues and percentage fees paid to
the Department under this Agreeinbnt, prepared in -accordance with Generally Agcepted
Auditing Stahdards; The report shall also be accompanied by a Inahagement: letter
contammg the findings discovered during the course of the examination, recommiendations
tor unprove acctunting procedures, revenue and inteinal controls; as well as. significant
matters under this Agreement. Tn addition, the audit shall also jnclude as a separate report,

a_comprehengive compliance review of procedu;eq to determine whether the hooks. of

accounts, records and repoits were kept in accordanice with the terms of this Agreeirient for

the period of examination, Bach audit .and examination shall cover the period of thig
Agreement. The last such report: shall inchude the last day of operation, There shall beno:
changes in the scope of the reports and letters required hereunder withouf the specific prior
written approval of the Department, If such schedules indicate that the. percentage-fees for.
such period. audited. have been underpaid, the Concessionaite shall submit payment
therefore: within forty-five (45) days after the completion of the.reports to the Department
ag stated in Sub-Article 3.20 together with inferest on atly- undelpmd percentage fees af the -
rate set Torth in Sub-Article 3,14,

RIGHT TO AUDIT/INSPECT: The Department and the auditors -of the ‘County shall
have the right, without limitation, af any time during normal working houfs, to enter into
any Location(s) on or off the Anpml which the Concessionaire may uge as achmmstratzve
maintenance and operational Location(s), in gonnection with its opérations pursuant to. this
Agreement, {o: (1) verify, check and record data used in.connection with operation of this
Apreement; (2) inspect, review, . verify and check all or any portxon(s) of the procedures of
the Concessionaire for recordmg or compiling Gross Revenues information and (3} audit,
check, inspect and review all books of account, records, financial teports, fmanclal
statements, .Operdting statements, inventory records, and &.tata sales tax retutns; and work
papers relating 1o operation of this Agreement, and other pertinent information. as may be

determined to be needed or desirable by the Depai tment, Prior to ehtering any Location(s)

located on the Airport, fhe Depattment shall give advance notice to the:Concessionaire,

Contessionuire Agreamen,

17

29




‘The Mediterraneah Kitchen MIA, LLC L&C Agreement
Retail Concessioit Program

3.20

If it is estdblished that the percentage fees have. beer underpaid fo the Department, (he
Concessionaire shall for thwith, pay the difference with interest thereon at the tate set forth
in Sub-Article 3.14 “Late Payment” from the date-such gmount or amounts should have
been paid,

Purther, if such examination establishes-that. Couecssxonalrc has undetpaid pergentage fees

for any period examined by thise percent (3%) or more, then the entire expense of such
examination shall be borne by Concessionaire,

In the event of any conflict between any provisions -of this Agreement ahd generally
accepted dccounling principles or generally accepted anditing standards, the provisions of
this: Agrecment shali control even where this Agreement refererices such. principles or

standards, In particular, without limitation, the Cancessionaire shall maintain all records

tequired under this Agreement to the full ‘extent required hefeunder, ¢ven if some. or all of
such records would riot be required.under such-general principals or standards;

RECORDS AND REPORTS: The Concessionaire shaily at all times during the Tetm of
this Agrecment or.any Extension hereof and in sccotdance with applicable law, maintain at
fhe Congcessiondire’s prmclpal ¢orporate office located in the United States and make.
available to the Department in Miami-Dade Gouity, Florida, oomplete and. accurate books
and records of all receipts and dishurserneiits from its opetations in the Location(s), it 4.
form consistent with good accounting prabtlce In addition, Concessionaire shall install or
cause to be installéd for use.at 4l times in he Location(s) such devices and forms: ag are
reasonably necessaryto. record properly, accurately and cortipletely all merchandise sales:
and services from each Location(s). The, form of all such. books: of agcount records and
reports shall be subject to the approval of the Departiment and/of the auditors of the County
{otie ot miore of the following: the designated external auditing firm. or other certified
public accounfing firm selected by the Department, or the Audit and Management Services
Department of the Count_y) priot to conimencement of operations hereunder,

The Concessionaire shall account for all reVenues of any nature related to transactions in
cohnection with: this Agreement in a manner which segregates in detail those, transactions
from other transactions of the Coticessiondire and which- supperts the amounts rapbxted to
the Department in the Concessionaire’s: monthly schedules. At a ndinimum, the
Concessionaire’s accqunting for such receipts:shall include the following:

1. Concessionaire’s bank sccount statements;

2. A compiled report of tratisactions for the Location(s) showing all Gross Revenues and
all exclugions from' Gross Revenues by cafegory, which report shall be subtotaled by,
day arid totdled. by month, The monthly total shall correspond with the amounts
reported to the Department on the Concessionaire’s monthly “Revenus Reéports”; and

%, Such other tecords; if any, which would gormally be examined by an independent

certified. pubhc accountant in performing an examination of the Concessionaire’s Gross
Revenues in accordance with generally accepted aud:ttmg standards and the provisions
of this Agreement,

18 Conéessiontirs Agresmént,
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Such records may be in the form of (a) electronic media compatible with the computers
available to the Department; or (b) a computer tun hatd-copy. The Department may
require other 1¢¢ords necessaty i ffs deterinination to enable the accurate: audit of
Concessionaire’s Gross Revenues hereunder, Upon ten (10) busingss days written
natice froni the Department, all such books and records, including ths general ledger
and bank statements and all federal, state-and Jocal tax returns, shall be made available,
gither at the: Locatlon(s), or. at the Department’s option, -at the offices of the
Department, for inspection by Deparfment through 1t duly authorized representatives
at any time fof Up fo thred (3) years subsequent to final termination. of the period to be
examined to which such books and records relate (and the Concessionaire shall not be
obligated to retain such books and récords subsequent to the termination of such thres
(3) year period); provided; however, {hat any such inspection on the Location(s) will be
conductéd diiting reasonable business hours-and in such a manner angd at such time as
not to:interfere unduly with the conduct of the Concessionaire’s business.

ADDITIONAL FEES DUE: If the Department has paid. any sum or has ihcurred any.
obligation er expense for which the Concessionaire agreed. to pay or reimburse the
Department, er if the Department is required or slects fo pay any suh or incur any
obligation or expense because of the failure, neglect or refisal of the. Concessionaire to
perform or fulfill any of the terms or conditions of this Agreement, then the same shall be
desmed diie and subject to an additional administrative fee of twenty-five petcent (25%) of
such payment, obligation, or expense,

YTILITIES: The cost ofall unlmes used of conswined on, the Locatmn(s) shall be borne
by the Concessionaire; provided, however, except with respect to the Concessionaire’s
support and storage space as defined in Sub-Articles 1.04 and 1.05 af the Airport. The
Departivient requires the Concessionaire where such capability exists, to provide and install
meters for utilities used at the Coricessionaire’s expense. If the Location(s) is not provided
with separate electric, gas, and/or water meters, the Concessionaire agrees to pay for such:
utilities ‘in the Locatlon(s) as a monthly charge, plus. any dpphcablc taxes, tpon billing by
the Department, or ufility companies. If billed by the Department, the Depattment at ity
sole. discretion, will base this monthly charge on (i) a. survey of consumption by the
Department and cuttesit non-discriminatosy rates charged others in‘the Terminal Building
or (ii) at the optlon and expense of the Concessionairé on #étnal usape measured by
temporaty meteis, attaiged and paid for by the Concessionaite.. This monthly charge may
dlso be adjusted on a non-discriminatory basis and billed tetioactively fiom time. to time.

‘based on ohanges In.consumption and rates. Concessionaire hareby agroos to pay the sare

within thirty {30) Days after it has received Department’s invoice. thereof. The
Concessionaire shall pay for all other utilities wused by it including ielephones “atid
te}&phenc service hook-up, data lines and additichal electrical and commmnications
servioes required.

NOTUSED

Convessiongire-Agfeement
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DAMAGES: If Concessionaire defdavits under eny of thé covenants. or ‘terms and
conditions, of this Agréement, Depaitment shall impose: the finaneial Damages described
below, as a result of the violation(s), on a daily basis, in addition to any other Damages
permissible by law and/or pursiant to the provisions of fhis Agreemernt, util said
viplations areremedied:

Violdtion Fee

Vielation of Permitted Use $100 per Day/per Location(s)
Failure to Maintain Required Hours ¢f Operation $25 per hour/per Tocation(s)

Failure to:Subnait Required Documents and Reports* $50 per Day/per Location(s)

Unaiithotized Advertising ' $50 per Day/per Loc_aﬁon(‘s);
Failure to maintain Market Basket Pricing $50per Day/per Location(s)
or to,conduct the surveys-asréquired

Violations of other terms and conditions: $75per Day/per Lacation(s)

* Up to $750 2 month for failure to provide reports '

The fdregoing;i‘s due and payable from the Contessionaire

PAYMENT SECURITY: Withjin thirty (30) Days of the Lease Effective Date of this
Agteéement, the Concessionaire shall provide the Depaitment with an irrevocable. standby

letter of oredit in the format approved by the Department or gash for, the payments required
by this Sub-Asticle in an. initial amount equal to twenty-five percent (25%) of the MAG

amount ‘which includes Annual Rent for the, Locafions, provided for in Sub-Article 3.01,

“Minimum Annual Guarantee”, which 1s equal to Eighty Seven Thousand Eighty-One
Dollars and Forty-Fights Cents ($87,081:48) and twenty-five percent (25%) of any

annual rental and any applicable taxes for the lease of support and storage spaces as set

forth in Sub-Article 3.06 “Annual Rent” which is equal to $6,982,23, Thereafler; the
amount of the payment security shall be adjusted as necessary. to reflect any-increases-in
the MAG-and lease of support and stordge spaces.  The payment security shall be kept in
full force thronghout the Term and any Extension(s) of this Agreement thereof. The
Department may draw upot such payment security insirument if the Concessionaire fails-to
make the payments secured. by this SubArticle. Upon notice of -any such draw,
Concessionaire: shall imnirediately replace the payment security with a nhew payment
security in the full amount of the payment security required hereunder. A failure to renew
the paymeitt sécurity, or increase the amount of the payment security, if required pursaant
hcréto,__ shiall (1) entitle the Depattment to dfaw down thé full amount of such payment

security, dnd (ii) shall constitate a default of this Agreenient as set forth in Sub-Article

12.04 “Payment Default”, entitliig Departinent to all avatlable remedies.

20 Conceszionaire Afreemenl
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ARTICLE 4 - IMPROVEMENTS T0O THE LOCATION(S)

IMPROVEMENTS TO LOCATION(S): ‘The Concessionaire shall be required to invest
a mhinimum of two hundred dollais ber square foot ($200.00 pst), for Approved
hnprovements for the design, construstion, fumiture, fixtares and equipment excluding
intérior signage ‘and inventory fof the Locdtion(s) listed in Bxhibit A and ariy additional
location faken by the Concessionaire pursuwant to Sub-Arficle ‘1. OT(A) “Addition. of
Locatmn(s)” Notwfrhstandmg the acma} amount of des1gn and engmeermg costs mcurred
penmtted to be mcluded as Approvcd Improvcments shall be 1o more than ﬁE‘teen percem
(15%) of the total design and engineering cost, All fmprovements shall be subject to
review and approval by the Departiment. The Department may, with miptual dpreeinent,

fund certain improvements needed to support the concession space and allow the

Concessionaite to build siich improyéments i compliance with MDAD TAC procedures.

It is the intent of the parties that Approved Improvmncnts may inchde but are not limited
to -the -décor, remodefing of the wall and floor coverings, eeiling, lighting, miltwork,
HVAC, fire detection and fire Suppression ot such other-improvements as are approved by
the Department. Such improvements shall be shown in the design detail in the Final Plans,
as such term is defined in Sub-Article 4.02 “Design of Improvements”.

Tinproveénients not constituting Approved Improvements shall inclyde fmprovements that
(i) are non-fixed, (if) haye not been teimbursed by the Department pursnant to Sub-Article
4.08 “Cost Dgcumentation?, and (1) can be removed without damsge fo the premises..
The Concessionaire is liable and shall indemnify the Department for any damage o the
Location(sy which résults from the removal of said improvements; This provision shall
survive the fermination ot expiration of this Agreement,

Oﬂ -Airport properties used as storage space will not be con&adered as Location(s), as stated
in Article 4 “Improvements to the Location(s)” or as an extension of this Agresment,
and costs incurred by either the Concessionaire fo provide -such storage space shall not
constitute- Approved Improvements,

DESIGN OF IMPROVEMENTS: Plans for the design of imiprovements ‘will be. in
accordance with Exhiibit E “Concessions Design. Guidelines”, Exhibit F “L'enant Airport:
Construction Noni-Reimbursable Projects (TAC-N)} Destgn and Construction Procedures”
or “Tenant Airport Construction Reitnbursable Projects (TAC-R) Design and Construction
Procedurss”, ag applicable; the “MDAD Life Safety Master Plan”, the “MDAD Public
Address System Master Plan®, and the *MDAD Design Guidelines Manual? as may be
established for the Ternyinal, Retcul Program, As plans for the improvement of individual
Location(s) or common area improveéments are cofapléted, the Concessionaire shall submit
to the Depattment for review, approval or modification detailed final plans (“Final Plans”)
and spemﬁoaizons (including materials, coloss, textures and f xiutes), constrnction cost
estimates and schedules for the consfruction of the i improvements. Thie Final Plans shall be
prepared by an architectural interior design and/or engineering firm Tegistered in the State
of Florida and in.accordance with the. Florida Building Code and all applicable State 4nd
local laws; ordinances, and regulations.

21 Concessionaire Agreement
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4.04

4.05

4.06

REFURBISHMENT OF LOCATION®): The Concessmnalre shall reforbish the
Location(s) fo begin no edrlier than the fourth {4™) Term year of the Agrecment and be
completed no later than the last day of the fourth (4“‘) Term yéar of this Agreement,

Approved Improvements for the refurbishiment. of the Location(s) shall not be léss than
fifty dollars per square foot ($50 psf). There will be ho reimbursement or amortization of

these costa for refurbishment.

CERTAIN CONSTRUCTION CONTRACT TERMS: All contracts entered into by the

Convessionaire for the construction of the Impiovements shall require completion of the
‘improvements within the schedules submitted pursuant 16 Sub-Article 4.02 “Design of

Impyrovements” ‘and shall cotitain reasonable and lawful provisions for the payment of
actual or damages to the County in the evest the contragtor fatls to complete the
constraction on time, The Concisssionaire agrees that it will use its best efforts to take all
neeessary action available uider such construction confracis to' enforce the timely
completion of the worlt covéred thereby.

Prior to the commencement of aty installation work by the. Concessionaire, the
Concessionaire.shal] providé or.cause to be provided to the County copies of a fixed 3 price
contract or contracts for all work to be pefformed at the Lacation(s). The work fo be
performed under stch comtr act(s) shall beinsured by a-Exhibit B, “Surety Performance and
Payment: Bond” provided in the Lease and Concéssion Agreemeni The Surety
Performance and Paymeni bond shall. be in full force throughout the temm of the
construction contract.

IMPROVEMENTS FREF. AND CLEAR: The improvements, upon completion, shall
immediately become. the property of the County, free and cleaf of any liens or
encumbrances. whatsoever, other than the County’s obligation to reimburse the
Concessionaire for the un-amortized value of the. Approved Improvements as provided in
this Ag1 eemment, TheConcessiohdite agrees that any contract for construction, alteration or
répaiting of the improvements or Location(s) or for the purchase of material to be used, or
for work: and Isbor fo be performed shall be in writing and shall contain provisions to
protect the County from the claims of any laborers, subcontractors or matenal nien against
the Location(s) or improvenienis.

‘OTHER REQUIREMENTS: The Concessionaire shall apply for and obtain a building

permit from the County for all appropriate inspections arid a Certificéte of Occupancy upon
completion Within sixty (60) Days following the completion of construction of the
improvements, the Concessionaire shall firnish to the County one. complete set. each of
legible prints (black line), of Gonstruction drawings in electronic file format and in full

sompliance with Antodesk’s DWG file forinat and standatd revised as to “as buil”, Based

upon subimission date, the AutoCad.dwg version must be within two years of the litest
release, MDAD will not accept the subtmission of any AutoCad drawing-deliverable which
containg referencés. 1o external source drawing files, The closeout docuiment package
should include-all pertinent shop and working drawings, copies of all releases of all claims
and a copy of the Certificate of Occupancy provided the Concessionaire does not
disseminate such information, refet to Transportation Security Regulatlons (TSR), 49
C.F.R. 1520, ¢t al., Protection of Sensitive Security Inforination.

. Concesslonuire: Apresmeont-
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No Facility will be allowed to open without obtaining. 4 Tempmary Cettificate of

‘Occupancy ora Certificafe of Qccupancy.

Any change.in the Location(s), conceit or tenant praposed must be. approved in writing by
the County.

REVIEW OF CONSTRUCTION: The County shall have:the right, but not obligation, to

periodically-observe the constriction to- ensure conformity with the Final Plans and any

chaiiges thereof requiested by the Concessionaite and approved by the County,

COST DOCUMENTATION: Within one lundred eighty (180) Days from the date of’
Bensficial Ocoupancy, specifically including those. improvements- deseribed i Sub-

‘Articles 4.01 “Improvements to. Location(s)?; 4,03 “Refurbishment of Locatmn(s)”

the- Congessionaire shall submit to the County a certified audit of the monies actuaﬂy

expended.inthe:design and construction of the Approved Improvemeiits by Location(s) in
dccordanee with. the Final Plans, prepared by an independent certified pubilic accounting

firm (“Auditor”), approved in actvance by the- County (fhie “Certified Audit™).  The
Concessicnaire, as the tase may be; shall be responsible for documenting for the Auditor
that the monies that were expended dre tnie and correct. The vosts of design and
construetion, in accordance with the Final Plans and any changes thereto requested by the
Concessionaire and approved by the Cmmty, incloding the custs of required bonds,
construetion inisirance and the construction awdit, shall not include the cost of any other
consuttant or accountant fees, financing or fegsl foes and personal property: of the
Concessionairs, as the case may be. N6 non-receipted expenditures will be eredited,
Concessionaires not submitting certified andits within the allotted time may be billed a
penalty of fifty dollats ($50. 00} per Day. Upen reconciliation, any difference due the
County:shall also include an-administrative fee of ten per cent (10%) of the moties due the
County on the build-out of the Location(s), In the event of any disputes between the
County and the Concessionaire as to whether certaify costs ai€ to be inclided in the- audit,
said dispute shall be submitted to the consulting engineer named pursuant to the Trust

Agréement, as defined in Sub-Arxticle 17.01 *Incorporation of Trust Agreement- by

Reference”, The decision.of said- consulting engineer, acting in good faith, shall be ﬁnaL
and binding upon the parties hereto,

The Departinent shall notify the Concéssionaire iti writing that it has approved or

dxsapproved the certified costs for each Location(s) and the comion area fmprovements
detailed in the Certified Audit, within sixty (60) Days from the dafe of iis receipt of the

‘Certified Audit. If the Concessionaite fails to submit the Certified Audit within the time
prescribed above for any Location(s), then a pehalty will be assessed. as noted in. Sub-

Article 3,24 “Damages”. The Approved Improvement cost for pui: poses of calcnlating-the
County’s obligation to reimburse the Concessionaire for Gh-amortized improvement costs
for such Location(s) pursuant to Sub-Article 4.09 “Amortization Schedule” shail equal
the lesser-of Two Hundred Dollars ($200.00) per square foot or the square footage rate of

'nnprovemcnt cosfs for such Location certified by the Auditor,

Ny ‘Concessionaire Agrecinent
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If the approved total receipted amount is below the Concessionaire minimum fnvestmert
and is depicted as such in the résults of the Certified Audit, the Concessionaire shall be
réquired to pay to the: Department the difference between the expended amount and. the

minimum investment, within one hindred eighty (180) Days from. the date of Beneficial

Qceupancy of the corresponding Location(s).

If the approved total teceipted amount for Refurbishment of Location(s} is below the
‘Concessionaite’s, the Concessionaire shall. be required to pay the Department the
difference’ between the expended amount and. ‘the refurbishment amount within one

hundred eighty (180) Days fiom the date of completion of refurbighment.

AMORTIZATION SCHBEDULE: The Concessionaire shall amortize its capital
investment for a period tot fo exteed (60) moiths using the straight-line depreciation
méthod. If; at aty time during the Term. of the: Agreement, excluding ‘any extension, the

Department requires the deletion and/or modification of any Location(s), the Department

may designate new Location(s) at its sole discretion and reimburse the Concessionaire. the
wnamortized balance of. Approved Improvements for that ‘Location(s), -

Trivestment subject to such reimbursement shall include the following items only: '
1. Directly contracted costs of construction.

2. Stores displays more than $500. per display, fomiture, fixture, equipment and
signage purchased and installed for direct use in the facihty

3. Design and engineeting, cOsts not to exceed fifteen percent (15%) of the fotal
approved construction, installation, store displays, fuinitare, fixture, eduipmeént
.and signage cost,

There will be no other relmbursément,

A certified audit of monies for the above expenditures penformed at the expense of the
‘Concessionaire will be 1cqu11 ¢d to confirm. the Minimum, Tnvestment within one hundred
twenty (120} Days of Beneficial Occupancy fof each Locatlon(s) - No flon-receipted -

expofiditarés will be cfedited. If the approved total receipted amount is below the Two-

Hundred dollars ($200,00) per square foot minimum, the Concessionaire will be Téqiired
1o pay the Departrient the difference betwsen the Mintmum Invesiment amount. and the:

actual receipted expenditure within ninety (90) Days after billing by the Departiment,

Concessionaires not submittmg a certified audit within the allotted time may be billed a
penalty of fifty dollars ($50. 00) per Day. Upon reconciliation, any: difference. due the

Department shall also include an administrative fee of twenlty-{ive percent (25%) of the.
monies due the Department on, the build-out of the Location(s). :

Prior to the cotimencement of any construction installation or work by the Concessionaire;
the Concessionaire shall provide or cause to be provided to the Department coples of a.

fixed pmoe contragt or contracts for all work to be performed at the Location(s). The work
to be performed under such contract{s) shall be ingured by a Performance and Payment

Bond provided by Concessionaire to: the. Department in the form contained in Exhibit B

Concessionaire Agreement
24 g ’
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“Performanceand Payment Bond” in the Agreement, The Perforniance and Péayment Bond
-shiall be in full foree throvighout, the ferm of the installation/construction cantract.

CONSTRUCTION PERMIT FEE: The Concessionaite shall pay a perniit fee to the
Department for improvements which would customarily be paid to the County’s Building
Department as 'a condition. fo issuance of* a permit. The pormit fee payable by the
Cencessionaire to'the Department is: an‘amount equal to one percent (1%} of the estimated
construction cost of the improvements, Such fee shall be used to reimbyrse the Department
its costs of maintaining on-site Bujlding Department staff to review Concessionaire’s
plans/specifications, Such Tes shall be non-refundable.

CONSTRUCTION SERVICES: The Concessionatre- shall provide at a minimum, but
not Himited to, the follpwing design and constryction services:

1)  Concessionaire Improvements

Pursuant to the terms of this Agreement, the Concessionaire shall construct or cause
'to construct ceitain improvements. The Department shiall provide the Concessionaire
with the scope of such fmprovetients and within a reasonable 4ime period to be
‘mutually agreed to by the Concessionaire and the Department, the Concessionaire
shall‘provide the Department with a preliminary éstimate of hard and soft.costs for
suely . improvements. Once. the Department ‘and the Concessionaire have mutally
agreed on the scope of the improveitients. and ihe preliminary estimates, the
Coneessionaire shall proceed. fo design and constract or cause to be desxgncd and
-constructed the improvements in accordatice with the provisions of this Agreement.

2)  Design and Constinction Coordination

4. Concessionajre shall:

1, Be responsible for construction managenient and coordination of all .
improvements to the Location(s) and suthorized administrative suppott space.
Coordinate meetings: with MDAR’s architeofs, consultants and others, to
review procedurés, schadulmg site surveys and develop build-out schedules.

. Coordinate the processmg and review of improverent submittals. Design and
construction shall be in accordance with the MDAD Design Guidelines
Manual, Life Safety Master Plan, MDAD Retail Concessions Design
Guidelines, Florida Building Code and the TAC-N or TAC-R Procedyres, as
well as.all other applicable codes and regulations..

4, Provide and coordinate access to Location() as piecessary..

5. Purchase materals and services, and .coordinate. the fabrication and
installation of the Concessionaire development requirement, whereby such
clements are the designated. responsfblhty of the Concessionaire, il so
implemented,

2.

[ #]

05 Concessionalrs Agicement
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3)

Constructiont

Concessionaire shall:

1,

16.

11,

12,

13
14,

Attend pxe-constmcﬁon meetings, construction meetings, coordinaté
construction, monitor schedule, and coordinate I@cat10n(s) development with
the Departmeént as required, pursuant to.the TAC-N procedures.

Adhere fo and to MDAD’s TAC-N or TAC-R Design and Construction
procedures and requirements.

.. Ascertain that MDAD’s TAC-N or TAC-R Demgn and Comtmchon procedures:

and iequircments as applicable, are adhered to by-all,

Monitor ‘and ¢oordinate the: constriigtion stait, project timeiable schedule and
completion date for 4l Tocation(s).

Monitor and report to the Departtiient on’ on-site activities and progress for
improvemient Work, The Architect/Engineer of record is resporsible-for day-to-
day field observation of all congtruction activities ingluding, but nol limited to
ingpections, dehver;_g, coordination and reporiing.

Monitor constrnetion. progress with. tegard to the schedule and procedures
established and make recommendations to the Department for miaintaining and
improving consfruction projress as necessary,

Establish a uniforni system for the timely processing and contrel of 'd'rawfﬂg's
Review status of drawings with contractor (5) and architect(s) at progress
meetmgs

Review and advise the Department opn all chaniges to the work with regard to
cost and impact on the project pro-forma and construction schedule,

Monitor punch list completion and review: testing and inspection reports for all
Location(s).

Organize and have available upon tequest completed proj.éc‘;t.ﬁles.

Coordinate actéss to. the Location(s). to allow staff training and equipmient
testing,

Obtain Certificaté of Occupancy for each Location(s).

Submit Record Drawings (as-built diawmgs) 85 per the: TAC-N or TAC-R
requdrements within sixty (60) Days from the issuance: date of the Certificate of

Occupancy, and deliver them to the Department puisuant to the TAC-N or
TAC-R procedures.

2% Concessionuite Agreement
)
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ARTICLE 5~ STANDARDS OF OPERATION

STANDARDS OF OPERATION: The Concessionaire shall comiply with the
Department's “Tenant Handbook”; Exhibit XK. thé “Standards of Operations”, Exhibit T,

the “MIA Ténminal Standards” and all revisions to same promulgated from time 1o time by

the Departniont,

The Dopal'tment shall have the right to adopt and enforce redasonable and non-
discriminatory rules and reguldtions gnd operating performance. standards -with respect to
the wse of Location(s), which the Concessionaire agrees to observe and obey, The
Department may amiend, such rulés or regulations and operating performance standards
from time i time-and shall provide copies thereof to the Concessionaire. The Department
shall provide the Concessivnaire with réasonable prior written notice, not less: than. thirty
(30) Days, prior to the 1mplementat10n of ‘any such amendment fo the riles or regulations
and operating performance standards. Those rules include, but are not lmited.to, any rules
and regulations imposed upon the Department by any governmental agency.

The: Concessionaire shall implement and comply with all amended féquireménts, within
fiftgen (15) Days. of receipt of an amendmient to. Exhibit I, “Standards of Operation™. The
Concessionaire shall immediately implement and comply with any ruléy gnd 1eg111'11:10ns'
profiulgated for saféty or security reasomns.

The- Cencegsmnazre acknowledges the desire of the Departmend, as part ofits obligation 1o
enisure the ghest level of pubhc service, o provide the public and air traveler an adequate
tange and quality of service; The Department may monitor, test or inspect the- Tocation(sy
at any time through the use of it§ owh pérsorinel, and/or ﬂle use of a shopping service,

and/or by any othiér feasonable means thatdo not unduly interfere with the operation of the
business. The results of such service andits. may be employed by the Départment to enforce
the obligations in this Agreement.

The Department shall retain the right, in accordance with the provisions of this Aglecment
to make reasonable objections: to the quality of articles sold, the. character of the service
rendered to. the publie, the- puces charged, and. the appearance and conditioil of the
Location(s), pursuant to Exhibit L “Stavidards of Operation”, as may be amended from
time to timé,

MARKET BASKET PRICING POLICY! The Depattiment has mbtm';ted aMarket Basket
pricing pohcy to ensire that Airport prices are comparable to refail in the Migmi Dade
County; Florida area to reinforce the objective of making the Airport a more “passenger
Triciidly" afrport, putsuant to Exhibit L. “Standards of Operation,”

Thé Concessiopaire that is. not in compliance with the provisions of this Sub-Article
shall be given séven (7) Days dftei notice of suéli non-conipliance pursuant to Sub-
Article 18.09, "Notices? to bring all products into complidnce, Failure to do so shall
subject the Concessioniaire to Damages pursuant to Sub-Article 3.24 “Damages” and
shall constitute.a default under this Agrcement.

Copeessiongire Agrepsent
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503 PROHIBITED USAGE OF TRANS-FATS: The Concessionaire shall not market -or
distribute at the designated Location(s) vnder this Agreenient airy pre~packaged, prepared
or other foods, meliding catered foods, -derived :from or containing trang-fats, The
Concessionaire shall, penodmaliy teview existiiig inventories and projected products;. to
assure that only trans-fat free products are being offered for public: cotisumption,

ARTICLE 6 — OBLIGATIONS OF THE DEPARTMENT

6.01 DEPARTMENT SERVICES:

A.

‘Depariment’s Maintenance Obligation; The Department shall clean, mainjain and

operate in- good condition {he terminal building, excluding the Location(s). "This
obligation includes, but is not limited t, all structural (including, but not timited to,
the. roof and base floor of the termmal builditig) and &l base i)m}dmg work,

‘maintenance of main eléctrical and methanical systems, maintenance of walls and

ceilings, and repair/maintenance of fhie roof, The Departinent. shall iaititain the
public arcas in flie terminal building furnished and will provide adequate light, eold

‘water-and conditioned air, The Deparhnent agrees to make all nedessary structural
‘fepaits to the Location(s) at-its own expense; provided, however, that for purposes of

this Agreement such structural repairs shall not include any repairs to any équipment
installed by the Concessionajte, and farther provided that the Concessionaire. shall
reimburse the Depattment, within ten (10) Days of receipt of written demand for.such
reimbursement, for the:bost and expense of all steuctural repairs required as a zesult
of the. negkgent or intentional acts of the Concessionaire, ifs officers, partners,
employees, agents, coniraclors, subcontractors, lcensees, or lnvitees,  The
Concessionaire shall-give the Department written notice (or verbal notice in the event
of any emergency condifions which fiay result.in harm to the panons of the Adrport,
which verbal. notice shall be followed by written notice. within: twénty-four (24).
hours} describing any repait, which 1s the responsibility of the Depatiment, The
Department shall comntence: the repair process: prompﬂy afler its recéipt of such
written notice if. thg Depariment agrees that such repair: is required and is ths
Department’s responsibility hereunder,

The Concessionaire must ageeitai the extent of the existing utility. capaclues before.
designiig any new loads to be contected to existing systems aud piping. The
Department agrees to cooperate in providing access to the Locatmn(s)

Such maintepance by the Depariment may be subject to- interruption caused. by
repair; strikes, lockonits, [abor controversies, inability to obfain. fuel, ‘power or parts,
accidents, breakdowns, cafastrophes, natmnal or local emergendies; and other
conditiohs beyond the control of the Departmént. If the Concessionaire’s.
Locatmn(s) is of such a- condition as to significantly impact the Concessionaire’s
‘operationt for a period 1 in excess of seventy two {72) hours and such damage is not
ingtirable under an insurance policy of the type required to be maintained by the
Concéssionaire pursuant. to this Agreemeént or license: agreement, the Depariinent
may provide a rent abatement for that portion of the Locahon(s) rendered wmusable
for that period of time that the Départment is unable to make repairs required by
Sub-Article 6:01 “Department Services”,

28 ‘Concessionaire Agrcoment
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C, No Other Obligationt of Department; The Cencessionaire acknowledges that thic
Department has made ri¢ representationy or wartanties conéeriing the suitability .of
‘the Location(s) for the Concessionaire’s use or-for any other use, and that éxeept a8
expressly provided in this Agreemient, the Deparhnent shall have 1o obligations
whatsoever to repair, maintain, renovate.or otherwise mcur- any cost or experise with
respect to the Location(s).or any imiprévements, ﬁumshmgs fixtures, trade fixtures,
signage or equipment consiructed or used on or in-the Locatioa(s) by the
Concessionaire,

1, The Concessionaire hergby confitms that.it has madé its. own investigation of
all the costs of doing business under this Agreement, including the costs of
furnishings, fixtures, trade fixtufes, inventory, .signs and ‘equipment needed to
operate from the Location{s) hereunder, that it has done its gwn projoctions, of
the volume. of business eXchted to be gener ated, that it is wlymg on its own
business. Judbment concerning its prospeots for providing the services required
under this Agresment on 4. profitab]e basis, and that the Department has not
méade any representations or warranties with respeet to any stch matters,

2. The Department does not warrant the accutacy of any statistios or. projections
refating to the Airport and its ‘operations, which have been provided to the
Concessionaire by the Departivient oi anyone on its behalf and the Depariment
shall not be responsible for any inaccuracies in such statistics or f(heir
interpretation,

3. Al statements ¢onfained in this Agreement: or otherwiss made by the
Department or anyone on its behalf concernifig dny méasuiement relating to the
Locatlon(b) or any other area of the Airport are apprommate only, and any
inacouracy in such statemestits of measurements shall ot give rise. o any claim-
by the Concessionaire undér or in connection with this Agreement.

4. The Department shall not be liable to the Congessionaive for any loss of
© business or damages sustained by the. Concessionaire as a result of 2 any change
in the operation ot configuration of, or any change 1n any procedure governing.

the use of, the tonstriuction improvements-of the ferminal building,

ARTICLE 7-FURNITURE, FIXTURES AND EQUIPMENT

7.01  FURNITURE, FIXTURES; AND EQUIPMENT: Any equipment, fum:slungs, fixtures
and sighs installed ih the Location(s) by the Concessionaire shall 'be in keeping with the
decor of the terminal building and must be approved jn ddvance by the Departiiént. Any
such equlpment furnishings, fixtures and signs. so. installed by the Concesgionaire, as.
'prowded in Sub-Article 4.01 “Improvements to Location(s)”, shall, excépt as provided.
in Sub-Article’7, {}3(8) “Disposal of Fiivniture, Fixtures, and Equipment”; be removed
froma the Location(s) within five {5) Days following the-expiration or earlief teritination of
this Agreement.

‘ ’ ‘Concessionaire Agreement
29 e

41




The Mediterranean Kitchen MIA, LEC L&C Agreérmient
Retail Concession Program

7.02

703

8.01

8.02

AMERICANS WITH DISABILITIES ACT REQUIREMENTS: The Goncessionaire
will be responsible, at its vost, for enisuring that the Location(s) and all .equipment therein,

and all functions it pesforms therein as-part of the concessjon, conforn in a1l respects to the
requirements of the Americans with. Disabilities Act (the “ADA™) ), Including without
limitation, the accessibility gnidelines promulpated pursnant thereto. The ADA iraposes
o”bhgatmn on bath public entities, like the Departmient and those private entities that offer
services for ‘the ‘copvenience: of users of the public entities’ Location(s). In. some
circumstances, the public entity musi ensute that tie operations of the private entity
coriiply Wwith the public entity’s ADA obligations: In most-cases the ADJA obligaticns: of
the Departineént and the Concesslohaire will be the same. However, the Dcpmtmcnt
reserves the tight fo require the Concessionaire to modify its opetations or its. physical
Location(s) to comply with the Department’s ADA obligations ‘with respect fo. the
Location(s), as the Department in its sele:discretion deems reasonably Becessary,

DISPOSAL OF FURNITURE, FIXTURES, AND EQIHPMEN'I{ At Teast. thirty (30)
Days prior to the expiration of this. Agreemcnt or upor termination putsuant 1o Article 12
“Default and Termfiiation by Coinity” of Article 13 “Clairns and Termination by
Coxicessionaire” heieof, the Dcpartment shall exerciss, at its sole disctotion, one (1} of the
following options.as to any equipnient, fumishings, ﬁxtures sighs; or carts tnstalled in the
Location(s) by the Concessionaire:

{(A) Requirethe Concessiondire to. rémove sioh eqiipment, furnishings, fixtures, signs,
or-carts fromi the Location(s) within five (5} Days following the expiration ot &arlisr
termination of this Agreement, subject to the provisions of Sub-Article: 4,01
“Improvements to Location(s)”; or

{B) Retain any portion of the e‘quipm_ent, Tumnishings, fixtires, sighs, or carts of the.
Congossionaire or any Sub-fenant (persondl property as referred to in Sub-Ariicle
4,01 “Improvements to Location(s)”) in acgordance with the provisions of this-
Agreement; prowded however, the Department shall-have no tight fo uge or display
amy proprietary signs or logos (e.g., brand names owned by, or licenséd or franchised.
to Coticessionaire),

ARTICLE 8 - MAINTENANCE

CLEANING: The Concessionaire shall, at its cost and expense, keep the Locatmn(q)
clean, neat, o;deliy, saiifery and presentable at all times, If the Location(s) is ot kept
clégn as provided.in-the Standards of Operation, Exhibit I,, tlie Concessionaire will be so
advised and shall take immediate correctivé action. Failure fo take immediate corrective
acuon may result in Damages being assessed pursuant to Sub-Article 3.24 “Damages”.

REMOVAL OF TRASH: The Concessionaire shall, at its cost and. expense, remove or
cause ‘fo. be removed from. the Location(s) and properly disposed of in Depariment
prov1dcd containers, all trash and refuse of any nature whatsoever which might accunmlate
and arise from the operatiohs hereunder. If the Concessionaire enters into agreements for
the janitorial and trash reémoval service within the Location(s), such service providers must

g Congessionnire Agrpument
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have pemﬁts‘ issued by the Department to do business at the Airport. Trash shall not be
stored. in any area visible to the public nor cause a private or pu‘t)hc, hazard throvigh its

means of storage.. All edible items must be contained 0 as tominimize exposiite to. pests.

Any trash Teft or stored in any avea visible to the public or edible items not properly
contained inay result in Damages being assessed puisuant fo Sub-Arficle 3.24.
“Daniages™;

The Department reserves the right to charge fhe Concessionaire reuoactweiy hile
disciiminatory proportioriate share for waste disposal a proportionate share i a nons
discriminatory manner either indir ectly through renfal ratés of directly by a Department
gc,neiated Bill for actnal usage. Such charges shall notexceed the Depattinent's: acinal
Ccosts..

MAINTENANCE AND REPAIR: Except with respect to the Department’s maintenance.

and. repair obligations as set. forth-in Sub-Article 6.01 “Departuient Services”, the
Concessionaire "shall maiitain aid répair or cause t¢ be maintamed and repazred the:
interiors 4nd extetior storefronts of the Location(s). Such maintenande and repairs. shail
include, but not be limited to, painting, ceiling, watls, floots, laminating doers, windows,
eqiipiaent, fm‘mslungs, fixtuies, appurtenances, replacement of ceiling light buIbs ballagt
and the replacement of all by okeri glass, whiclLrepairs shall be in quality and elass equal to
or bétter than the original worl fo preserve. the same In good order and condition,
Maintenance for all equipment. furhished by the Concessionaire specifically as a result of
their operation shall rérhain the obligation of the Concessionaire, The Concessionaire shall.
repair or cause to be repaited, at or before the end of the Tert or Extension, if applicable,
of this Agreenient, all i injury done by ‘the: installation or removal of furm[me and personal
property so as to restore the Location(s) to the state thiey were at thé commencement of this
Agreement, reasonable wear and tear excluded, The Department may, at aity time during
normal business hours, enter upon the: pubho areas of the Lo¢ation(s), or with appropnate
notice,. enter upon the non-public areas-of the Location(s), to determine: if migintehance 1§
being perfon:ned satisfactorily, The Department may enter upén any Location(s) when a
Locationi(s) is tiot open 'for busiriess if the Depariment provides the. Conicessignaire notice
10 less than two (2) hours fir advanci so that a representative of eithet the Concessionaire
and/or d represéntative of the applicable Sub-tenant may be present, except in the:case. of
real or percelved emergencies, “‘where no such fepresentatives shall be required to be
présent. Ifitis determined that ‘said mamtenance is not satisfactor s the Departrment shall
so. notify Concessionaire ih writing, Tf said mainfefiance. is -not performed by
Concessionaire (o the satisfaction of the Department within seven (7) Days after receipt of
such written notice, Departinent shall have the right to entér upon the Location(s) and
perfotin such maititenance dnd charge Concessionaire for such seivices, as provided by
Sub-Axficle 8.04.

FAILURE TO MAINTAIN: Upon failure of the Concessionaire to maintain’ the
Location(s) as provided in this Article § “Maiutenance”; the Department may-enter upon
the Logation(s) and perforin all cleaning, maintenance and. repairs-which may be hecessary
and. the cost thercof plus twenty=five percent (25%) for adminisirative. costs, shall
constitute -additional rental, and shall be billed. fo and paid by the Conoessxonalre in
addition to any Damages imposed by the Depurtment pursuant to Sub-Article 3.24
“Damages”,

31 Concessionaive Agreemen.
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8.05

8.06

9.01

9,02

9.03

‘Fdﬂure to pay said costs upon billing by the Department will cauise this Agreement o be in
-default as stated in Sub-Article 12.02 “Payment Default”.

ENVIRONMENTAL RECYCLING: The Department is actlvely ehgaging in the

.deve}opment of environmenta] progranis. A recygling program is plashed at the Airport o

iriclude the participation of all Alrport Concessionaires, Participation in this, program,
onoe established, will be memdatory, The Concessionaire shall agree to bear any
reasongble and actual costs associated. with the. implementation and continued operation of

this- recycling program, or propose for apptoval by the Départment an. altemative
-environmental recycling pldn which such approval shall not be unreasenably withheld.

Proper: disposal. of contantinated and/or regulated materials generated by the
Concessionaire. is the sole tesponsibility of the Coneessionaire, Disposal nitist be throtigh,
fhe use of a licensed vendor regulated by the State of Flotida and/or any other: federal or
local regulatory ageficy,

FIRE PROTECTION AND SAFETY EQUIPMENT: The Concessiongire must. provide
and maintain all fire protection and safely equipment and all other equipment of every kind
and nature required by any applicable law, rule, oidinance, resolition or- regulanon for the.
Term and any Extension of this Agreement or any insurance carrier providing insurance
covering any portiont of the Location(s).

ARTICLE 9 — ASSIGNMENT AND OWNERSHIP

NO ASSIGNMENT: The Coricessionaire shalt not assign, transfer, pledge or othervise
encuthbet this Agreement nor shall the Concessionaire aflow others to use the Location(s),

'without the prior, written somiseiit of the Department,

OWNERSHIP OF THE CONCESSIONAIRE: Since the ownmship, control, and
eperiehoee of the Concesslonaire were material considerations 1o the County-in the award
of this concession-and the entering into of this Agréement, the Concessionaite shall take ng

actions which shall serve to transfer or, sell majority ownership or control (deenmed to-

mean more than fiffy percent (50%) of the stock) of the Concessionaire without the prior
written consent of the Department.

"CHANGE OF CONTROL: If Concessionaire is-a corpordafion the issvance or sale,

tansfer or ofher dlsposmon of 4 sufficient number of shares of stock (deemed to-mean
more’ than fifty percent (50%) of the stock) in the Concessionaire to resultin a change of
control of Concessionaire shall be deemed an assignment of this Agwcment for purposes
of this Article 9 “Assignment and Ownership”. If the Concessioniaire is a: partnership,
transfer of any interest. in the partnership, which results in a change in control of such
Congassionaire (deemed to mean more. than fifty petcent (5(}%) of the ownership interest),

shall be deemed an assignment of this Agreement for purposes of this Article ¢
“Asswnment and Ownership?,

Contessionmire Agreémeiit

32

44




“The Meditertanean Kitched MIA, LLCL.&C Aprécment
Retail Concession Program.

9.04 HOLDOVER:

A, Withthe Departmént’s Permission;
Tf the Concessiomaire (or aniyone claitning through Cdncessiotiaire) shall remain in

possession of the Location(s) after the termination of’ this Agrwment by Wlltten_

-agreement execnted by the Departinent the person or enlity remaining in possessmn
shall be deemed a tenant at sufferance-otherwise subject to all of the provisions of
this Agreement:

B. Without Department Pe1 ission:

If the Concessionaite (or anyone claitming through Concassmnane) shall remafi in
possession -of the Location(s) or sny part thereof after the temmination of this
Agreement; without a wriften agreement executed by the Department, then without
Linijting the Department’s other vights and remedies, the person or entity remaining
1n possession. shall be- deemed 3 tetiant at sufferance otherwise subject 6 all of the
proyisions of this Agreement, The Concessionaire shall thereafter pay on account of
its holdover use and decupancy of the Location(s) & sutd, at a rate equal to two. times
(2x) the. amount payable monthly as MMG PLUS amonthly Percentage Fee PLUS

- monthly installmient of the sappott space annnal lease réntal pursuant to Sub-Article
3,06 “Annual Rental”, and with ‘all additional rent also. payable as provided in this
Agreement (the “Holdover Charges”). Imposition of Holdovet Charg ges, extinguishes
-any un-amortized investment amounts owed the Concessionaire by -the Departiment,
for the. shppage in Location(s) turnover. ‘The Holdover Charges shall be payable
weekly in advarice, Notwithstanding the above, the Concessionsire: shall remain
liable to the Departient.for ail damages resulting from such breach, with the amount
of any Holdover Charges acoepted by the Department-on account of the holdover
considered as mitigation of such damages. The covenant in this Suh-Arlicle shall
suryive the cxp_xxau on or the termination of this Agreement, .

ARTICLE 10 — INDEMNIFICATION

10.01 INDEMNIFICATION REQUIRED OF CONCESSIONAIRE: The Concessionairs
shall indemnify, defend, 4nd hold harmless the County and its officers, employees, agents

and instrumentalities from. any and all liability, losses or damages, including attorney’s
fees and cost of defense; which the County or iis officers; etiployees, agents or
- instromentalitics may incur as a result of claims, demands; suits, ‘canges of actions or
proceedings of any kind or natiwe arising out of, xeldhng, to or resulting fronr the
performarnce of this Agreement by the Concessionalre or ifs employess; agents, servints,
parthers, principles; or any other persons, ‘The Concessionaire shall pay all claims and
losses In connection therewith, and shall investigate and. defend all claims, suits or actions
of gny- kind or nature in thé name of the County, where applicable, including appellate
preceedmgs and shall pay all costs;, judgments, and attorney’s fees which may issug
thereon,

The Concessionaire expressly understands and agreos that any- insurarice protection
required by this Agreemient or otherwise provided by the Concessionaire shall in no way
limit the responsibility to indemnify, keep.and save harmless and defend the County or its
officers, employees, agetits and insiy umentalities as herein provided.

33 Concessionaire Agyceiment
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11.01

11,02

ARTICLE 11 ~ INSURANCE

INSURANCE REQUIRED -OF CONCESSIONAIRE: Prior fo ¢xcoution of {his

Agreement. by the' County and cormmieritéinent of the Term of this Agreement, the
Coneessicnaite shall obfaln all insurance: required under this Article and submif it to the
Department, ¢/o Risk Management, P.O. Box 025504, Miami, Florida 33102-5504. for
approval, All insurance shall be: maintained throughout the Term and any Bxtensions of
this- Agreement.

‘The limits for each typé of insurance may be revised upon review and approval of the
Cloneessionaire’s: operations.  Additional types of insurance coverafe -or increased limits
may be ,1equ1:ed if; upon review of the operations, the Department determines that ‘stch
.coverage is necessary or desirable,

Certificate(s) of insurance from the Cancessionaire must show coverage has been obtained
that meetls the requirements as outlined below during the construction and operation phase
of this Agreement:

A, Warkers” Compensation as required by Chapter 440, Florida Statutes.

B, Commetcial General Liabilily Insurance-on a‘eomprehensive basis including
Contractual Linbility, Broad Form Property Damage and Products and
Completéd Operations in an amount not less than $1,000,000 per occurrence
for Bodily Injury and Propérty Damage combined. This policy shall inctude
Miarmi-Dade County as an-additional insuied with regpett to this coverage.

The Commercial General Liability Insorahce coverage. shall include those
classifications, as listed in. Standard. Liability Insurance Manuals, which are
applicable to the operations of the Concessmnmm in the: performances of this
Agreement,

C.  Aufomobile L1ab111ty Instivapee coveting all ovwned, non-owned. and hired
vehicles used i connectjon with, this Agreement in an amoutit not less than -
$500,000% per occurrerice for Bodily Infury and Pioperty Damage combined.,

*Under no oircinmistances is the Concessiongire allowed on the Airside’
Operation. Area (AOA) ‘without increasing. antomobile coverage to
$5 000,000 as approved by the Risk Management Qffice,

CERTIFICATE OF CONTINUITY: The Concessionajre shall be. rosponsible for
assuring that the instrance certificates requited in confunction with Axticle 11
“Insurance” remain in force for the duration of this Agreetnent, including the Extension,
if applicable. If insurance certificates are scheduled to expire dunng the lease petiod, the
Concessionaire shall be responsible for submitting new of fenewed insurance cerfificates:
for its operations to the Department®s Risk Management Unit'at a minimum of thirty (30)'

- Days before such expiration.

Ceitificates will show that tio modification or change in insurance shall be made without

thirty (30) Days written advance ngtice to the certificats holder.

14 Coneessiongire. Agresment
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11,03

11.64

11.05

11.06

11.47

11,038

11.09

11,10

INSURANCE COMPANY RATING REQUIREMENTS: All insurance policies
required above from the. Concessionaire shall be issued by companies aythorized to do
business under the laws of the State of Florida, with the following qualifications:

The company must be rated 1o less than “A-" as to financial strength , 4nd.no
less than “Class VII* a5 to financial size, according o the latest edition of
Best’s Insurance. Guide, published by AM. Best Company, Oldwick, New
Jersey, or its equivalent, subject fo the approval of MDAD Risk Management
Office,

CONCESSIONAIRE LIABLE Compliance with the requirements as fo carrying
ngurance i1 Article 11 “Insurance” shall not relieve the Concessionaire from: Hability
underany other provision of this Agreemerit,

CANCELLATION OF INSURANCE OR BONDS: Cance]laﬂon of any insurance or
bonds; or non-payment by the construction, contractors of any premiums for- -auy insurance
policies or bohds required by this Agreement shall constitute a breach of this A greement,

RIGHT TO EXAMINB* The Departmerit reseives the right, upon reasonable notige and
at the County’s sole cost and expense; to examine fhe original policies of insurance of the
Concessiopaire (including but not limited to: binders, amendments, exclusions;
endorsements, riders and applications) to determine the #rue extent of coverdge. The
Concessionaire agress (o permit such inspection at the offices of the Department, as niay
be apphcable In addition, upon request (but no» later thaii five (5) Days from the date of
request, unless such longer period. is agreéd to by the Department) the Concessionaire
agrees to provide copies fo the Departiment, at the Concessionaire’s: sole cost and. expense,

PERSONAL PROPERTY: Any persofial propetty of the Concessionaire or of others,
placed. in the Locanon(s) and. suppori/storage spaces shall be at the sole tisk of the
Concessionaire or. the owners- thereof, and thé County shiall 116t be liable. for any loss or
damage thereto, ifrespective of the cause of such loss ot damage,

SURVIVAL OF PROVISIONS: The piovisions-of Article 11 “Insm ance” . shall smvive
the e\tpnatton o efrlier termination of this Agreement,

NOTUSED:

INDEMNIFICATION, CONSTRUCTION BONDS AND INSURANCE REQUIRED:

A, Indémmification, Bonds and Insurance Required from Constiiiction Can't'racftnr:_'
The following language; including the indemnification clause, shall be included in all

construction. contracts between the: Concessionairg and its general contractor(s) and
subcontractors.and shall also be-fncluded in all construction oonh acts,

Indermfiificatiofi; Tho Contractor shall defend, indemnify, and save harmiess the
County, the Consilting Engineers, the Architect/Engineet, the Field Representative,
the Lessee of the Location(s), and. their officers (elected or otherwise), employges,
and agents (collectively “Indemnitees™), from ény and all clalms, demands, lability,
losses, expenses arid causes of actions, atising from personal injury. (inctuding death),

.Caricessioriire Agreement
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property damage (mcludmg loss of use thereof), economic loss, or any other loss or
darnage, die in any manner fo the negligence, act, or failure to act of the Contractor or
its «contractors; subcontractors,. sub- subcontractors, materialmen or agents of any tier
or theif tespective, employees arising out. of ‘or relating to the performarice of the
work covered by the Contract Documents except as expressly Jinited Liersin. The
Contractor -shall pay all claims and Yosses of ay nature whatsoever in connection
therewith and shall defend all ‘suits in the name of the County, when applicable,

mc!udmg appellate procoedings, and shall pay all costs and fudgents which may
issiis thereon, provided lidwever, that the Contractor’s obligation to mdemmfy or hold
harimless the Indemnitees for damages to persons of property cansed in whele or in
part by atiy act,.omjission, or default of any Indemnitee arising from the contract or its
performance shali be limited to- the greater of $1 million or the Contract Amount.

Firther, {his indemnification requiremnent shall not be construed 8o as (6 require the
Contractor to mdemmfy ahy of the above-listed Indemniiies to the extent of such.
indemmities' own gross negligence, or willful, wanton, ‘or igtentional mi§conduct of
the Indemuilee or its officers, directors, agents, .or émployees, or for statutory
violation or punitive damages except and o the extent the statutory violation o
pumtwe damages are caused in whole or in part by or result from the acts or
omissions of the indernitor or-any of the indemnitor’s contractors, - subcontractors,

sub-subcontractors, ma’renalmenh or agents of any tier-or their rcspeotwe employees,

This indemnification provision is In addition to and cunmlative with any other tight of
indemnificafion o1 contribution which any Indemnitee may have in law; equity, or
otherwise,

Surety Performance and Payment Bonds: Pursuaiit to and in accordance with
Section 255.05, Florida ‘Statutes, the Concessionaire or each. contractor performing
any part of the work, for the Concessjonaire shall obtain and thereafter-at all times
during the performance of the'work maintain a combmedperfmmance ‘bond and labor
and material payment bond for ‘the. work (referred to herein as the “Bond™) in an
amount equal to one hundred percent (180%) of the. cost of the improvenients, as it -
may be amended from thme to time, and in the fofm attached hereto as Exhibit “B7,
Surety Peffotmance and Payment Bond”. Within ten (10) Days of “issuance,
‘Concessionaire. shall record. all bonds required by this Agreement in the Departmsnt
of Public- Records -of Miami-Dade County Priot to performing any portion of the
Work, the Concessionare. shall deliver (o County the Bonds reqified 1o be provided
by Concessionaire or each contractor as set foith in this Agreement :

All bonds shall be written through surety insurets -authorized to- do business in the
State of Florida as Surely, with the following qualifications as to. miahagement and
financial strength according to the latest edition of Best's Insutahce Guide, published
by AM. Best Company, Oldwick, New Jersey;

Bond (Total Contract) Amount Best's Rating
$ 500,001 to $1,500,000 BV
1,500, 001 to 2,500,000 AVI
2,500,001 to 5,000,000, AV
5, 000 OOO to 1(} 000,000 ‘ A VI
Over $10 000 000 AIX
36 Concessionaire Agreement
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For contracts of $500,000 or less, the bond provisions of Section 287.0933, Florida
Statutes (1985) shall be in:effect and surety companies not otherwise qualifying with
this paragraph may optionally 'q_uali'fy by ’

3.)

c)

d).

g)

Providing evidence that the sutety has twice the mitiimum surplos and capital
required by the Florida Insurance Code at the time the Request for Proposals is
issued.

Certifying that the surety is: otherwise i compliance with the Florida Insurance
Code, and

Pioviding a copy -of the currently valid Certificate of Authority issued by the
United States Department of Treasury under-Section 31.8:C. 9304-9308.

Surety insurers shall bo listed in the latest Circalar 570 of the U.S. Departierit of
the Treasury entitled “Surety Companies Acceptable on Federal Bonds®,
published annually, The bond amount shdll not exceed the underwriting
limitations as shown in this éircular,

For -contracts in excess of $500,000 the provision of this Sub-Article must be
adhered to, plus the surety insurer must have been listed on the United States
Treasury list for-at least three (3} ¢onseoytive years, or currently hold a valid
Certificate of Aunthority of at l¢ast 1.5 million dollars and listed on the Treasury
list,

Surety bonds: guaranteed through U8, Government Small Business

Administration or Contractors Traming and Developinesit Ihe. will also be
acceptable. ‘

The attorney-in-fact or other officer:who sigris an Exhibif B, “Surety Performance
and Payment Bond” for a surety company must file with such bond a éertified
copy of his/her power of attorney-authorizing him/her to do so.

‘The required Bond shall be written. by of through and shall be countersigned by, a

licensed Flotida agent of the surety ifisurer, pursuant to. Scotion 624,425 of the Florida
Statutes, ) -

‘The. Bond shall be delivered to the Departirient upon execulion of the contract
between the Concessionaire and it§ contractor or the sub-tenant and its contractor, ag

the case may be, :

Tnsurance Required of Coxistruction Contractor(s): The limits for each type of

‘nsufance may be revised upon review and approval of the construction plans.
Additional types of Insuratice coverage may be Tequired if, upos review of the
construction plans, the Departimert reagonably detéfmines that sich coverage is
necessary.of desirable.

The Concessionaire shall cause its contracfor(s) to provide certificates of ihsurance
and copies of original policies, 1f requesied, which shall cleasly indicate. that {he
construction c¢ontractor has obtained inswrance in the type, -amount’ and
classifications- as required for striet compliance with, this Sub-Article. Evidence of
such coverage must be submitted prior to any constriiction:

Cancessionaire Agreement:
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(8)  Workers” Compensation as required by Chapter 440, Flosida Statutes,

(b)  Comimercial General Liability Insurance on-a comprehensive basis including.

' Contractudl Liability, Broad Form Property Damage and Products and
Comipleted Operations.in an amount not legs than-$1;000,000 per ¢coutrence.
for Bodily Injury and Pioperty Damage combined. The County' and ‘the
Concessionaire must be shown as an additional insured with respect fo this -
coverage,

{c) Automobile Lmbﬂlty Insurance covering all owned, non-owned. and hited

) vehicles used i tomection with this Agreement in an amount not less than.
$500,000% per occurrence for Bodily InJury and Proptrty Damage
combined.

“Under no ciroumstances is the contractor allowed on the Alrside.
Operation Area (AOA) without Tricfeasiiig antomabile. coverdge to
$5,000,000 as approved by the Safety and Insurance Office.

Certificate Continnity: The con‘a‘actor(s) shall be responsible for assuring that the
insurance certificates required-in conjunction with this Sub-Article remain in force
thronghout the performance of the contract and miil the work has been accepted by
{he. Concessionaire and approved. by the Concessionsire atid the Department. I
insurance ocertificates are scheduled to :expire’ during the contract pemoci the.
contractor(s) shall be responsible for submlttmg new or renewed insurance
certificates to the Coneessionaite at a minimum of thirty (30) Days before such

expiration.

Insurance Campany Rating Requirements: All insurance policies required above

shall be issued by companies authorized to do business under the laws of the State

of Florida, with the following qualifications:

The company must be rated no less than “A-” as-to finanéial strength, and
no less than “Class VI as to financial size, according to the latest edition
of Best*s Insurance Guide, published by A M.. Bést. Company, Oldwick,
New J efsey, of its equivalent, subject to the approval of the Coricessionaire:

Right to Examine: Tlie Department reserves the rght, upon reasonable niotice, 1o
examine the original policies of insurance (including but not limited to! binders,

amendments, exclusions, endorsements, riders and applications) to determine tha‘
true extent of coverage. The contractor shall be required by the Concessionaire fo
agree:to permit stich inspection at the offices of the Department:.

Personal Property: Any personal property of'the contractor, or of othieis, placéd in
the Location(s) shall be at the:sole risk of the contrastor or the owners Lhezeof and
the: Depaitment. shall not be fiable for any loss or-damage thereto, irrespective of the
cause of such loss or damage,

28 Concessionsire Agrecivicht
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ARTICLE 12- DEFAULT AND TERMINATION BY COUNTY

12.01 EVENTS- OF DEFAULT: A default shall mean a breach of this Agreement by the
Concessionaire (an “Bvent of Default®). In addition to those defaults defined in Sub-
Article 12,02 “Payient Defauilt”, Sub-Article 12.03- ¥Otheér Defaults”, and Sub-
Article 12,04 “Habitual Defanlt”, an Event of Default, inay alsoinclude one. (1) or moie
of thefollowing oconitences:

@A)
(B)

(©)

D)

(1)

(E)

©)

(0
M
@

(K)
@

The Conoessionaire has violated the terms and conditions of this Agreement;.

The Concessionaire has failed to make prompt payment to subcontractors or
suppliers for any service or work provided for the design, mstal}ation operation, or
maintenance of the- advcrhsmg CONGessions;

The Coicessionaire has become insolveni (other than .as interdicted. by the
bankruptcy laws), or has assighed the proceeds received for the: benefit of the
Concessionaire’s cr editors, or the. Concessjonairs has taken advantage of any
msoivency statute or debtor/ereditor law, or the Concessionaire’s affuirs have besa
put i, the hands-of areceiver;

The ocourrence of any act, which operates to deprive Concessionaire of the rights,

power; licenses, peumnils or authorities necessary for the proper copduct and

operation of the activities authorized berem

Abidndonment of diséontinuance of eperations by Concessionaire of jts business by
-any act(s) of Concessionaire;

Any pérsistent violation on the part of Concessionaire; its agents of émployees of the
tratfic rules and regulations of City at Afrpoit or dlsxegard of the: safety of persons
using the Adrports, upan failure by Concessionaire to gorteet the same;

Failure-on the part of Concessionaire to malntain. the quahty of service required by
the terms of this Agreement, including, but not Timited to, any cessation or
diminution of service by reason of Concessiofiaite. beitg unable: for any reason to

maintain in its employ the personnel necessary. to keep. its busiriess in operation. and
available for public use; unless such use is due to strike, lockout, or bona fide Iabor .
dispiite;

Failure by Concessionaire to mathtain its other equipment in a mapner satis factoryio
the Director,

The Concessionaire bas failed to obtain the approval of the Depariment where
required by this-Agresmet;

The Concessjonaire has failed to provide adequate assurances.as required under Sub-
Axticle 12,09 “Adequate Assilrances”;

The Concessionaire has failed in‘a répresentation or wartanty stated hereiny ot

The Coneessionaire has received three (3) notices of default, of any kind, witlitn a
twenty-four (24) month period;-

39 Concossionalre Agroemen,
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12,02 PAYMENY DEFAULT: Failure of the Concegsionaire to tiiake MAG/MMG payments.

12.03

12.04

12.05

and Peroeritage Feé payinents and Gther. charges required fo be paid herein when due and
fails to cure the same within five (5) Days after written tiotice shall.conistitute a default,.and
the County may,. at its optien, tetminate this Agrscment after five. (5) Days notice in

“writing to the Concessmnau‘e

OTHER })EFAULTS The Department shall haye the right, upon ﬂm“cy {30} Days written
notice to the Concéssionaire to terminate this Agreement upon the ocetitence of aiy act of
default unless the same shall have. been cotfected. within thitty (30) Days after written

notice; prov1ded however, that the Departient may, but isnot required to, extend the time -

for cure as individoal eiroumistances may wairant, such extensionnof to be construed 4s a
‘waiver of any of the Department’s rights hercunder In the event that a specific provision of
this Agreement provides for a shorter gufe panod Jn the evenf of a specific default, thal

shorter provision shall take pn eccdcnca over {his sect;qn; '

The notice of default shall specify the ‘Permination Date by When the Concessionaire shall ,
discontinte the services,

HABITUAL DEFAULT: Notwithstanding the foregoing; in the event that the
Concessionaire has frequently, tegularly or repetitively defaulied in the performance of or
has breached any of the ferms, covenants and conditions tequired herein; to be kept and
performed by the Concessiomaire, regardless-of whether the Corcessionaire has cured each

‘individual condition. of breach or default as provided for in Sub-Artidle 12.02 “Payment
Default” and Sub-Article 12,03 “Other Defaults” above, the Concessionaite may be

determined by the Director to be an “habifual violator™. Al the 1ime that such deterinination
is made, the Director shall issue to the Coricessionaire a written notice, advising of such
determination and citing “the circumstances thereof. Such notice shall alse advise the
Concessionaire: that there shall be no further notice or grace periods fo correct any

subsequent blcach(s) or default (s) and that any subsequent breach or.default, of whatever

nature, taken with all previous breaches dnd defaults, shall be considered cumulative and
colléctively shall gonstitute a condition of non-curable default and grounds for mmediate
termination of this Agreement. In thé event of any such subsequent breach or default, the
Departinent inay terminate this Agreementnpon the giving of written ntice of termination

to-the Congessionatre, sucli terinination to be effective upon the seventh (7)Day- following
tho date of teceipt theréof and all payments due hereunder shall be payable to said date,
and the Concessionajre.shall have no. further righits hercundei. Immiediately upon receipt of

sdid notice of termination, the Concessionaire shall discontitine its operations at the Airport
and proceed to remove. all itg ‘peisonal property in accordance with Sub-Artu:le 12,16,
“Actmns at Termination™ hereof.

NOTICE OF DEFAULT AND OPPORTUNITY TO CURE: If an Bvent of Default
ovenrs, the Depaltment shall notify the Concessionaire by sending d notice .of default,
specifying the basis for such Bvent of Default, and advising the Concessionaire that such
definlt must be cured immediately or this Agreement with the Dapartment gy be
terminated,

. Conicgssionnite Agreement.
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12,06

12.07

UNAMORTIZED INVESTMENT EXTINGUISHED: Términation of this Agreement

based upon Sub-Article 12,07 “Termination for Abandonment”;, Sub-Article 12.02
“Payment Defanlt”, Sub-Article 12,03 “Other Defanlts®, Sub-Artmle 12.04 ¥*Habitaal -
Defailt”, or Sub-Artidde ‘12,08 “Termination for :«Canse?, shall extingunish any

unamortized investment amounts gwed the Concessionaire by the Department, for the

slippage & Locatioi(8) Turnover Dates,

TERMINATION FOR ABANDONMENT: This. Agreemernit may be terminated by the
County ;upon’ the abandotment by the Congésgionaite. of the Location(s)s or the
discontinuance of Concossionaire’s services at.the Adrport-for any period of time exceeding
twenty-four (24) conseculive hours, and the fiilure to cure the same. within three. (3
calendar days after wiflten notice, unless such abandonment ‘of discontitiuancé has been
caused by civil disturbance, govemmental order or Act of God that prevents the
Conicessionaire from providing services on-the Locatign(s)s for the purposes. authorized ;in
Article 2 “Use of Locanon(s)s” “The fmegomg shall not include periodic Sub-
Congessionaire vacancies in individual Location(s)s that, may oocur o timé to time
during the Term of this Apreement mc]udmg any Extension term. Such. ferniination shall
constitute an event of default, and the County shall be entitled all remedies for such default
provided forin (his Apresment,-

12.08 TERMINATION FOR CAUSE: Tli¢ County may terminate this Agreement, efféctive

12.09

imimediately if: (i) the Concessionaire attempts to meel its contragtinal obhgauon(s) with
the County through: frand, misrepresentation or maieris] misstalement: or (i1} a prinoipal of
the Concessionairé is convicted of a felony duting the Term ot any Extensions thereof if
applicable. The County may, 4s a further sanctiof, ierminate or .cancel any other
coitract(s) that.such individual or cozporation or joint venture o pthiet entity has with the
County and that -such individual, eofporationsof joifit venture or other entily shall be-
1esponsfb]e for -all direct and mdlrect costs assocmted with sueh termingtion, including
attorney’s foes.

The foregomg notwithstanding, any individual, firm, corporation, joint venture, ot other

entity which attémpts 10 feet ifs contraciual obligations with the County: thtough fraud,

‘misreprosentation or matetial misstaternent may be disbarred from County contracting for

up lo five (5) years in accordance with the County’s debarment procedures. The
Concessienaire may be subject to debarment for failure to perform, and all ‘ther reagons |
set forth in § 10-38 of the Code of Miam;-Dade County, Florida (the “Code?),

TL‘RMB\ATION FOR CONVENIENCE: The Depaﬁment in addition to the nghts and
options to terminate for cause, or any other provisions set forth in. this Agreement, retains
the right to terminate this Ag1 sement upon thirty (30) days written notice at its sole opiion
at-any time for corivenierics, without cause, when in its sole discretion it deems such
termination is in the best intérest of the Depaﬂment In such circumstance, the County will
be respehsible for paying the amortized costs of any impiovements constructed by -
Concessianaire; but the County shall not be responsible for any other costs ot damages,

inclading but not Himited fo lost profits, loss. of opportunity, borrowing costs, carrying.

costs, damage to reputation, loss of goodw1ll or loss of mcome.

4 Goncéstionaire Agreenien
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1210

1211

13.01

ADEQUATE ASSURANCES: When, in the opinioi of the Department, reasonable

grounds for uncertainty exist with respect {o the. Concessionaire's ability to perform the

work or-any portion thereof, the Depaitmient may request that the Concessionaire; within
the time frame set forth in the Department’s. request, provide adequate assurdiices to-the
Department, in writing, of the Concessionaire’s ability to perform in. accordance with lerins
of this Agreement, In the event that the Concessionaire fails to piovide lo ihe Department
the requested assurances within the piescribed time frame, the Department may:

1. Treat such failure ds a repudiafion of this Agreement; and

2. Resort to any remedy for breach provided hérein or at law, including but not imited
to, taking over the performance of the work or any. part thereof eitlier by itself or
through others.

ACTIONS AT TERMINATION: The Goncessionaire shall, upon receipt of such notice
to terminate, and as.directed by the Department;

(A) Stop all wark as specifi ed-in the notice to terminate;

(B) Take such action as may b necessary for the profestion and preservation of the
Location(s) and othér Department materials and property;

(C) "Vacate, quit and sutrender, all Location(s) and stordge/support spaces and account for all
furnishings, fixtures, equipment, software, vehicles, aecords, funds, inventoties,
commiodities, supplies and other property of the County on or before the:date of termination,

If termitiated for cause, the Congessionaire shall be liable to the County for all dainages,
diréot and indirect, mcurred by the County asa result of such termination, including but not
limited too loss of futre MAG payments, loss of revenue, loss of passengers, 16ss of
opportanity, -or loss -of goodwill,. The existence of a bond or letier of credit supplied
pursuant to Section 3 of this Agreément shall not serve as a limitation on damages beyond

‘the penal sum of'the bond or letter of credit, and the Cotinty may avail itself of the bond of

fetter of credit, or botk, and also all remedies as may be available at law or equity-agalnst
Céncessionaire.

ARTICLE 13 — CLAIMS AND TERMINATION BY CONCESSIONAIRE

ADMINISTRATIVE CLAIM PROCEDURES: I the. Concessiofiaire has any claimy
against the County, arising nhder this Agreement, it will be made in writing within thirty.
(30) Days: of the-occurrence of the event o the Director, The ‘exact nature of the:claim,
including sufficient detajl to identify the basis for the claim and the amount of the claim
shall be clearly- stated. ‘The dispule will be devided by the Director, who will matl. or
otherwise furnish a yritten. copy of thé deoision to the Concessionaire at the. address
furnished.ii Sub-Article 18.09 “Notices”, The decision of the.Director will be final and
conclusive utiless, within thirty (30) Days from. the date of receipt of such copy, the
Corcessionaire mails or otherwise fumnishes to ‘the Depattment & written appeal addressed
to the Mayor, The decision of the Mayor, or his duly authorized reprosentative for tic
determination of such appeals, will be final-and conclusive unless within thirty (30) Days
of the Coticessionaire's receipt of such decision, the Concessionaire files an action ifi a
court of competent jurisdiction. In connection with any -appeal proceeding under this
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provision, the Concessionaire: shall be afforded an oppottunity to beé héard and to offer
other evidence in support of the aj speal. Pending final decision of 2 dispuie heréunder, the
Concesaionaire shall proceed diligently with the performance of this Agreement and i
accordance with the County's decision, Failure to perform in accordance with the decision
of the Director or the Mayor shall be -cause for tertidnation of this Agreement. in
accordance with Sub-Article 12.03 “Othier Defanlfs”, The failure of the:Concessiofiaire
to comply with this administrative claim procedure shall be canse for a waiver of claim and
an ahandorimerit of ¢ anly claim arising out of the.event,

TERMINATION: The Concessionaire shall have the nght upon ﬂm’cy {30y Days written.
notice to the County. to teiminate this Agrésment, without Hability to the County, at any
time affer 1he odcurrence of one or mare of the followihg events:

(A) Tssvance by any court of competent jusisdiction -of any injunction substantially
rest:lctmg the use. of the Alrport for dirport purposes, and the injunction remaining
in force fot a period of more than one hiyndred eighty (180) Days,

(B) A bréach by the County of any of the material terms, covenants: or conditions
contained in this Agreement required 1o be kept. by the County and failure of the
Departinent fo rémedy: such breach for a period of one hundied eighty (180) Days:
after receipt of written fotice flom the Concessionaire .of the existence of such
breach,

(D) The assunption by the United States Government or-any anthorized ageney thereof,
or any other goveriimental agency, of the operation, conttol or use of the Adrport
Location(s) or any substantial part, or paits thereof, in. such a mamer as
substantially to restrict the Coneessionaire's provision of services for 4. period of one
hundred eighty (180) Days,

ARTICLE 14 - AIRPORT CONCESSION DISADVANTAGED BUSINESS ‘EN.T’ERPRISES

14.01

14,02

ACDBE REQUIREMENTS Thie Department has. established :an Afrport Concession

Disadvantaged Business Entetprise. (ACDBE) participation goal of thirty percent (3{}%) :

of gross Tévenues in connection with. this Agreement. The ACDBE goal can be achieved
either through the. Concessionaire being an ACDBR itself, u partner or joiht venture, of

‘shbeontracting.a percentage of gr08s revenues,

If the Condessionaite clects to participate, ’chcy' will be required fo submiit to the
Department’s Minority Affairs Division, Monthly Utilization Reports (MUR) reflecting,
ACDBE revenue and operatiotial expenses, on or before the tonth ( 1™ day of every moith

COUNTING ACDBE PARTICIPATION TOWARD. CONTRACT GOALS: Wherian
ACDBE participates iu.a-contrac; only the value of the work actmally performed by the
ACDBE toward the ACDBE poal will be counted.

When a ACDBE perforis as a participant in a joint venture, a portion of the total dollar
valug of the contract during the complete contract term, Ggual to the distinet clearly defined.
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porﬁqp- of the work of the contract that the ACDBE performs will be counted toward
ACDBE goals as outlined in Appendix I “Airport Concéssion: Disadvantage: Business
Enterprise Participation Plan/Pravision” and ACDBE JToint Venture Guidance by the U.S.

Departmernit of Transportation, Federal Aviation Admiinistration  (USDOT - FAA).

ACDBE, Appendix 8,

Expenditures to ah ACDBE contractor toward. ACDBE goals will be gounted only if the
-ACDBE s performing a commercially useful function as defined below:

A, An ACDBE peaformis a commercially wseful function when it is respansible for
execution of specific quantifiable work of fhe contract and is carrying out ‘s
responsibilities by actudlly petforining, managing, or supetvising the specific
idenfified worl: | )

B MDAD will determine whether an ACDBE is performing & commeraially usefil
function by evaluating the specific. duties outlined in the Joint Venture Agreement; the
subcontract Agreement or oiher Agreement’s in accordance with industry practices.

C. An ACDBE does not perform a commercially useful function if its role is limited to
that of an extra partiefpant in 2 financial of other transaction, contragt, of project
through which funds are passed in order to obtaiti the appearance of ACDBE
participation. '

D, 1f an. ACDBE does not perform or exercise responsibility for at least seventy (70)
percent of itg participation or.if the ACDBE subcantracts A greater portion of the work:
of a contract than would be expected on the basis of norial industry practice for the
type of work involved, it will be: presumed that the ACDBE is not performing a.
commercially useful function, '

E. When an ACDBE is presumed not to be performing 4 commercially viseful function as
provided. in paragraph (D) of this Section, the ACDBE 'may present evidence t6 rebut
this presumption. - MDAD will determine whefher the fitm is performing a.
commercially useful function given the type of work involved and normal industry
practices,

MDAD’s decision on commercidlly useful fimctor matters is Final,

ACDBE GOAL ACHIEVED THROUGH JOINT VENTURE (<JV?)
PARTNERING: Concessionaire may sitisfy a part of the ACDBE goal by Joint
Venturitig with ah ACDBE as defailed n ACDBE Joint Venture Guidance: by the U.S.
DOT — FAA ACDBE Appeidix 8, The Joint Venture Solicifation must specify the

following;

A, Fach ACDBE joint ventire (“TV") partuer must be responsible for a clearly defined
portion. of the work to be performed. The work should be detailed scparately from
the work performed by the non-ACDBE JV partner.

Concessionairg Agreemenl:
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The wosk should be submitted as part of this Solicitation and annually thereafter to
the Aviation Departlnem s Minority Affaits Division. The work to be performed. by
the ACDBE jolrit. ventire partrier should be store specific mc}udmg taskq ~and
Location(s)s; or a distinct element of work must bé specified.

The ACDBE Joint Veritire partner will be required to spend the mininum ampunt of
aggregats time on-site, focuged on the operation of the Concession. Such “minimum
aiotint of aggregate ’c1m¢” is defined as ten (10) hours per-week.

Each Joint Venture partner must submit the Monthly Utilization Reports (MURS),
and a riotatized Monthly report of ACDBE Joint venture activity providing détails of
how the performance objectives were achisved and providing documentation of that-
achieveiment on ACDBE Joint Vétiture Guidance. Appendix 8. This information.
should include, but-not be limited to; -

Details of training sessioits, inclnding class rosters and lesson plans,
1. Deliverables-and work producis,

- 2, 'Time shects of partier employees used o fulfill objectives. Tlme E;?neets st
accurately reflect hours worked and compensation earhed.

3. Proof that employees of partners actually work for them. (payroll, payroll tax
feturns, and the tike).

Each ACDBE partner must share in the ownership, control,, managemeint, and
administrative respansibilities, risks and profits of the TV in dzrcci proportion fo its
stated level.of JV participation.

Bach ACDBE ]V partner- must perform work: that 15 commensurate with the-Lease
Agreement.

As descnbed below, each ACDBE Proposer riust submit, as part of ifs, proposal a

plan for thé achicvement of the ACDBE goal, inchuding ?clleduie of Participation and

the Letter of Infent from certified ACDBE’s, or who have applied for certification
through the Miami-Dade County Department ¢ of Small Busingss Development (SBDY.
or the Florida Unified Certification Program, as vequired by the Airport Concession
D1sadvantagcd Business Enterprise. Participation Plan (ACDEE).

Without limiting the requirements of the Agreement, the Deparimeit will have the right-to
1ev1aw and approve all agreernents utilized for the achiévement of these goals,

14.04 CERTIFICATION-AIRPORT CONCESSION DISADVANTAGED BUSINESS

ENTERPRISE (ACDBE): ACDBE firms. must maintain their certlﬁoation throughout.
the term of this Agrecnient
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14.05

14.06

AFFIRMATIVE ACTION AND DISADVANTAGED BUSINESS EN’I‘ERPRISE

PROGRAMS: The Concessionaire acknowledges that the provisioils of 14 CFR Part 152,

Affirmative Action Employment Progranis, and 49 CFR Part 23,Aliport: Concession

Disadvantaged Business Enterprise Programs, are applicable to the activities of the

Cencessionaire under the: terms of tho Agreement, unless exempted by said regulations,
and hemby agrees to comply with all requirements of the Department, the U.8. DOT =

These requirements may include, but not be limited to, the compliance with Anport
Coneession Disadvantaged Business Enterprise and/or Employment Affirmative Action
participation goals, the keepmg of certain records of good faith compliance efforts, which
would be subject to review by the various agenciés, the submission of various reports and,,

iF dirgcted by MDAD, the ¢ontracting of specified percentages. of goods and services

contracts. fo Anpoﬁ Concession Disadvantagéd Business Enterprises. In the. event it has
been determined, in accordance with applicable regulations, that the Concessionaire has
defaulted in the requirement to comply with the prowswns of this article and fails to
cotiply with the sanctions and/or remedies then préscribed, the County shall have the 1 ght
upon wrilten notice to the Coneessionaire; t6 terminate. this Agreement, pursvant to the
default language referenced in the Agreement.

The. Coneessiohaire shall include the following nondiscrimingtion language in concession
and management contracts with MDAD to ificlude the following paragraph which Is an.
assurance and clarification clause requosted by, the DOT and approved by the Aviation
Director;

This agreement is subject o -the requirements of the U.S, Depariment of Ir ansporiation’s
regulations, 49 CFR.Part 23. The Concessionaire or contractor agrees. that il will not
discriminate -againsi any. business owner: because of the owner’s- race, color, national
origin, or sex In. conndetion with the award or performance of any concession, or other
agreement covered by-49 CFR Part 23, .

The Concessionaire or contricior ugrees o incliide the .above statements in any
stbsequent concession agreement or contract covered by 49 CFR Part 23, that it eriters
and cause those businesses to similarly inchide stitements in firtther agreements.

ACDBE MENTORING, ASSISTANCE AND TRAINING PROGRAM: Consistent
with the goal of provxdmg ACDBE’s with hands-on participation and the resporisibility for
a. clearly ‘defined poriion of the Airport Concession operations, subject to Sub-Article
14.07 “Airport Concession Disadvantaged Business Enterprise Parviicipation ‘Plan?®,
cach AGDBE shall have the duty and. responsibility o operate certain areas of the
conesssion(s) following a mentoring pericd, if needed; which shall irclude but not be
limited to, the following specific duties and responsibilities:
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1. Store Operations

a. Passenger profile analysis

b. Cash handling/sales andit

C Enhancing sales

d, Selling to the customer

e. Staffing to meet customer Jevels

£ Opening aid ¢losing procedures

2. Personnel

a. Emplayment practices

b, Complignce with wage and hout laws

G Compliance with County and Adrportréguirefugiis

d, Designiig compensation and bénefits plans

& Manag_,cment and staff iraining to enhance product knowledge and sustomer
SGYVICG

f Warchousing, packaging and sales reportirig of merchandme

3, Design and Display

a.  Retail layout

b, Megchandising techniques

c, Visual display techniques

4. Loss Prevention
4, Fxiernal and internal theft
b, Shop securitly _

5. Books, Records and Reports

a, The beoks of account and supporting records of the joint venture(s) shall be
maintained at the prineipal office and shall be gpen for mspechon by
MDAD or the ACDBE joint venture(s), upon reasonable prior written
notice, duting bustness hours.

b.. The books of account, for both finaneidl and tag reporting purposes shall be
maintained pn the dccrual method of accounting. The-Concessionaire shail
provide to the joint venture(s), within-an agreed fipon time after the end of

-¢ach month during thé ferm of the Agreement; an un-audited operating (Le., e,
mc01ne) statement for the precedinig month and for the year to date.

G, Repoits of theé ACDBE Mentoring Program shall be submitted to the
Department’s Minority Affafrs and the Business Management Divisions, -
ouilining the spdeific areas: of training (i, comaponents covered; total
mumber of hours of” t_rammg, {raining material cowredﬁ efc.), '

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE

PARTICIPATION PLAN: The Concessiobaire shall contract with those firm{s) as are
listed on the Cancessionaire’s ACDBE. Participation Plan and approved by the Department,
and shall thereafter neither (i) terminate such ACDBE ﬁnns(s) (i) reduce-the scope.of the
work to be performed, (111) deorease the percentage: of participation, hor (iv) decrease the
dollar amount .of participation by the ACDBE firm(s) without the prior written
authorization of the Départment,

- Concesslonaive Agreement-
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15.01

15.02

15.03

MDAD shall monitor the compliance of the Concessionaire with the requirements of this
provision as reférenced in Sub-Article 14.01 “ACPBE Reqiirements” during the Term
andfor Bxtension, of this agreement, MDDAD shall have access o the necessary fecords to
examing such information as may he appmpnate for the purpose of Investigating and
determining compliance with this provisien, including, but not Thuited to récords, records
of expenditures, agreements between the Concessionairs and ACDBES, and- other records
pertaining to the ACDBR Participation Plan,

If at any time MDA has reason to believe that-thie Concdssivhaire is in violation of this
prowsmn the County fay, in addition 16 pursuing any other available legal remedy,
impese sanctions which may: inclyde, but are not limited. to, the termination of this-
Agrecment in whole or in part, unless ‘the Conccssmnane demonstrates, within a
reagonable fime, 1is compllance with the ferms of this provision, No such sanction shall be
imposed by. the Departmeit upon the Concessionaire: except pursihant 0 4 heanng-
¢onducted by the ACDBELO aud/or Diregtor

ARTICLE 15- RULES, REGULATIONS AND PERMITS

RULES AND REGULATIONS: The Concessionaite shall comply with the Oidmanws
of the: County including Chapter 25, Code of Miami-Dade County, Florida, as the samé
may bé abhonded. from time to time, Operational Direvtives issued thereunder by the
Department, all additional laws, statutes, ordinances, regulations and rules of the federal,
State and County governments, and any and all plans and progrems developed in
compliance therewith, and any County Administrative Orders and resolutions of the Board
of Cotmty’ Commzsswncrs which may be gpphicable to its operations or activities under this
Agreement,

VIOLATIONS OF RULES AND REGULATIONS: The Concessmnalre agrees to pay;
on.behalf of the County; any penalty, assessment or-fine issued apainst the County, or the
Department to defend in the name of the Coudty any claim, assesstherit or ¢ivil action,
which:may be presented or initiated by any agency or officer of the federal, State or
County governments basedin whole or substantial part upona claim or allegation that the
Concessionaire, its agents, employees, or invitees, have violated any law, ‘ordinarice,
regulatlon or m]e described in Sub-Article 1501 “Ruiles and Reouhtmns” or any plan or
program developed in compliance therewith..

PERMITS AND LICENSES: The Concessionaite shall obtain, pay for and maintain on a
current basts and make available to- the Depaﬂnwnt mpon request, all permits and licenses
as required for the performance of its services.
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16.02

16.03

ARTICLE 16 — GOVERNING LAW

GOVERNING: LAW; VENUE: This Apfeement shall. be governed and constroed in
accordance. WWith, the laws of the State of Florida, The venue of any action on this
Agreemenit shall be 1aid in Miami-Dado Counfy, Flotida and any action to determine the
rights or obligations of the. parties. hereto .shall be brought in the courts of the. State of
Florida,

NOTICE OF COMMENCEMENT OF CIVIL ACTION: In the event that the County
or the Concessionaire commefice a civil action in the state or federal courts for Miami-
Dade Cmmty, where such action is based in whole of in part upon n alleged breach of fhis

-Agrcement the County and thé Concessiondire agiee to-waive the procedures for initial

service of process mandated by Chapters 48 and 83 of the Blorida Statues, by Rule.1.070 of
the- Flosida Rules of Civil Prooedure, dud by Rule 4(c) of the. Federal Rujles of Civil
Procedures. Tn such event, the County and {He Concessionaire agree to submif. to the
jurisdiction of the court in Whlch the -action has been. filed when initial service has been
made either by personal service or by certified mail, retumed regeipt requested upon . the
representatives of the parties indicated i Sab-Article 18,09, “Notices” of this Aproement;
with -a copy provided to: the County Atorney and the atforney, if any, which the
Concessiongire has designated in writing.. Notwithstanding the foregoing, and in addition
thereto, the Concessionaire; if a corporatlon shall desiguate a rogistered agent and a
regmtered office and file such designation with the Department of State in accordance. with
Chaptérs 48 and 607 éfthe Florida:Statutes.

LABOR PEACE REQUIREMENT: Pursuant to Resolutionf R-148-07, the
Concessionaite provided a signed copy of the labor peace agreement for their {,inployeas as
part of this Agreement, to assure that nio labor dispute or untest will dlsmpt their operations
at MIA. (see Exhibit M) Furthermore, the. County has tlie right, in the. event of & labor
cilsmpuon to suspend- its obligations undet the contract while. the labor -disruption, is
ongoiilg and to use alteriative means 1o prowde flie service that ig affected by the labor
disryption: In the event the Concessionaire 15 Yinable to teach an agreement. with a labor
orgariization regarding the terms of a labor peace agrecment, the dispuite between the
Concessionaire and the labor orgamzatmn shall be resolved by expedited binding
arbitation 13 which the decision shall be rendered within ten (10) days of the request for-
arbitration but no later than five (5) days {rom the date of execution of this Agreement, The
Concessionairé and the labor organization shall equally shate the costs of atbitrdtion,.

ARTICLE 17 - TRUST AGREEMENT
INCORPORATION OF TRUST AGREEMENT BY REFERENCE: Notwithstanding

any of theterms, provisions and conditions of this Agresment, it is uniderstood and agreed

by the paities héreto thiat the provisions of the Amended and Restated Trust Agiéement,
dated as of the 15™ day of Decetriber; 2002, as amended from tithe to time, by and between
the County and JPMorgan Chase Bank, as Trustee, and Wachovia Banl, Nattonal
Association, as Co-Trustee (the “Trust Agrecment”) which Trust Agreement is
incorporatéd herein by reference, shall prevail and govern in tlie event of any inconsistency

o Concessionnine Agreement
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17.02

17.03

17.04-

with or ambiguity relating to the terms and conditions of this Agreement, including the
rents, Tees or charges required herein, and their modification or-adjustment. A copy of the
Trust Agreement miay be examined by the Concessionaite at the offices of the Department
during normal working hours,

ADJUSTMENT OF TERMS AND CONDITIONS: If at anty time during the Term or
any Exiension thereto, as applicable, a court of competent jurisdiction shall determine that
any of the terms-and conclmons of this Agreenient, including & rentals, fees and charges
requited to: be: paid hereunder to the Department by the Concessiohaire or by other
Concessionajres under othef agreements of the Department for. the lease or use of
Location(s) used for similar purposes, are ynjustly dlsamnmatory, the County, shall have
the right to modify such terms and conditions and fo intrease or otherwise  adjust the
rentals fees and charges reqmred to be paid under this Agreemient in such a marmer as the
County shall detersiineis necessary and reasonable o fhat terms and conditions and the
rentals foes and charges payable by the Concessionaire and others shall not theréafter be
unjustly diseriminatory to atty user of like Loeatlon(‘;) and shall not result in any violation
of the Trust Agreement or in any deficiency in revenues necessary to comply with the
covenants of the Trust Agreerent. In the event the County has modified the ferms and
conditions of this Agresment, including any adjustment of the rentals, fees afid ‘chiar ges:
required. to' be paid to the Courity; pursiant to this provision, fhis Agreement shall be
amended to incorporate such modification of the terms and conditions upon the issuance of
writien ngtice from the County to the Concessionaire.

INSPECTIONS: The authorized employees and represen‘{aﬁves of the. County ‘and of any
applicable federal or state agsncy having jurisdiction Kéreof shall have the right of'access
io the Locatwn(s} and any storage/support spaces -at all reasonable times for the purposes
of inspection to detentnine compliance with the provisions of this Agreement or applwdble
law, The right of inspcction shall impose no duty on the Cotmty to inspect and shall {tapart
no Lability on the county should it not-make such mspechon(s)

INDEPENDENT PRIVATE SECTION INSPECTOR GENERAL REVIEW:

Pursuant to Miami-Dade County Administrative Otder 3-20 and in <onnection with any
award issued as a rosult of this Proposal, the Counfy. has the right to retain the services of
an Independent Private Sector Tnspector Gereral (”IPSIG“), whepever the County deems it
appropriate fo do s, Upon written notice from the County, the Concessionaire shall make
available, to the 1PSIG retained by the County, all requested records and documentation
peztammg to this Agreement or any subsequent award, for inspection and copying. The
County'will be responsible for the payment of these IPSIG services, and under no
circiimstance shall the Concessionaire’s cost/price for this Agwement be-inclusive of any
charges relating to these 1PSIG services, The terms of this provision herein, apply to the:
Corcessiohaire ; its officers, agents, employees and assignees, Nothing contained in this
provision shall impatr any independent right of the County to conduct, andit ot invesiigate:
the operations, activities and perfonnauce of the Concessionaire in donnection with this
Agreement. The terms of this provision are neithér intended nor shatl they be construed 1o
impose any liability on the County by the Congessionaire. or third party,
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17.05 MIAMI-DADE COUNTY INSPECTOR GENERAIL, REVIEW: According (o Section.

18.01

18.02

18.03

18,04

2-1076 of the Code of Miami-Dade County, as amended by Ordinance No, 99. 63, Miami-
Dade Couity has éstablished the Office of the Inspeetor General which may, on a random

basts, perform. aydits on .all Department contracts, ﬂaroughout the duration of said
contracts, except as-otherwise provided below. The cost of the audit of any -contract. will
bo.one quarter of onepercent (0.25%) of the fotal dontract amount,

Exception; The above application of one ‘quarter of ong percent. (0. 25%) fee assessment

shall net.apply to the following eoritracts: (a) contrdots for legal sexvices; (b) contracts for

financial advmoly services; (¢ auditing contracts; (d) faclh‘cy rentals and Tease agreements;
{e) concessions and other rental agresiments; (f) instrance .contracts; {g) revenue-
genefating contracts; (h) proféssional- service agreements ynder $1,000; () management
agreements; () small purchase orders as defined. in Miami-Dade. County Administrative
Order No, 3-2; (m) federal, state and local government-funded grants; and (u) interlocal
‘agreements, Naﬁv;ﬂzstmrding the foregoiing, the Midi-Dade. County Bourd of County
‘Commissioners may authovize the inclusion of the fee assessment of one quarter of one
pevcent (0.25%) in any exerpted coritract at the time of award..

Nothing contained above shall in any way limit the powers: of the Inspector Genéral to
perform audits on ‘all Department contracts inchiding, but.not limited to, those conitavts
specifically exempted above..

ARTICLY 18§ — OTHER PROVISIONS

PAYMENT OF TAXES: The Concessionaire shall pay all taxes Iawﬁlily assessed against
its interests in the Location(s) and any support/storage spaces and iis services hereunder,

providéd however, that the Concessionaire, shali not bo desimed t6 be in default of iis
obligations under thIs Agreerfienit for failiue. to pay such taxes pendmg the vuteonie of any
legal proceedings instituted in conrts of competent jurisdiction to determine the validity of.
such taxes. Failure to pay saineafter the-ultimate adverse conclusion of such ‘contest shall
constitute an Event of Default, pursnant to Sub-Axticle 12,03 “Other Defaults” hereof,

ALTERATIONS BY CONCESSIONAIRE: The Concdssionaite shall not alter or
modify the Location(s) and or any support/storage spaces, except in accordance with
Axticle 4 “Improvements to the Location(s)” hetein, without first obtaining written
approval from the Department,

RIGHTS TO BE EXERCISED BY DEPARTMENT: Wherever in this Agreemerit
rights are reserved to the County, such rights hay be exercised by the Department.

ADMINISTRATIVE MODIFICATIONS Tt is ﬂ11derstood and. agreed: to that the
Department, upon written notlcs to the Concessionaire, shall have the right (v modify -
administratively and to revise Arficles and the Exhibits to this Agreement, including the
provisions of Sub-Article 1.07 “Addition, Defetion and Modification of Location(s)”,
Sub-Articie 18.02 “Alterations by Concessionaire”, Sub-Ar ticle, 21.02 “Right ‘to
Amend”, and Sub-Article 21.04 “Right to Modify”..
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18.05

18.06

18.07

18.08

18.09

SECURITY: . The Concessionaiie acknowledges and accepts full responsibility for the
sequrity and protection. of the Logation(s), The Concessionaire fully understands’ and
aclmowledges that any sccunty measums deemed necessary by the Conoess:onane for

invalve no cost to, the Department,

RIGHTS OF DEPARTMENT AT AIRPORT: The Department shall have the absolme
right, without limitation, to make atiy tepairs, alterations and additions to any struetimos
and Location(s) at the: Airport. The County shall, i1 the exetelse of such right, be fige
from any, and all. hablh’ry to the. Concessionaire for business damages occasioned during:
the making of such repairs, alterationg and additions. except those occasioned by the sole

‘nots-of negligence oY intentionial acts.of the County, its employees, ot agentq

OTHER DEPARTMENT RIGHTS: The Concessionaire shall be liable for any pliysical
damage caused to the Location(s) by the Concéssionaire, its employees, -agents;
contiactors, sibeontractors, suppliers, The liability shaB EnGompass: (1) the
Concessionaire’s repair of the Location(s), of if the Location(s) cannot be repaired,
payment to the Depariment of the fair market value replacement cost of the Location(s);
and (i) any other snch damages to the Dejartment adsing from the. physical damage
caused by the Concéssionaire, and. its employees, agents, contractars, -subcontactors. or
supphers ‘The County may also initigte an action fof specific performance and/or
injunctive relief,

FEDERAL SUBORDINATION; This Agreeinent shall be. subordinate to the: provisions
of* arly existing or futusé agreethents between the Department and the United States of
America relative to the operation and rminfenaice 6f the Airport, the executiont of which
has been or may be required as a condition precedent to the expenditure of fedetal finds
for the development of the Airport. All provisions of this Agreement shall be. subordinate
to the nght of thie Uhited States-of Amériea to lease or otherwise assume control over the
Airport, or any part thereot, during ime of war or national eineigency for-military or naval

use and any provisions of this Agreement inconsistent-with the provisions of such lease to

thie United States of America shall be suspended.

NOTICES: Any notices given under the proyisions of this Agreement shall be in wrifing
and shall be hand delivered or sent by facsimile {ransmission (providing -evidence of

receipt), nationally recognized overnight coutier service, or Registered or Certitied Mail,

Return Receipt Requested, to!
To the County;
(Mailing Address)
Director .
Miami-Dade Aviation Department
Post Office Box 025504
Miami, Florlda 33102-5504
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18.10

18.11

18.12

18.13

18.14

or (ph}';sica] address);

Miami International Adiport
Terminal Building:
Directors Office.
Concourse B-5" floor
Miami, FL,.33122

T9 the Concessionaire:
The Mediterranean Kitchen LLC

1657 Michigan Avenve, Miami Béach, ¥l 33139
Confact Person/Title: Robeért Siegmann.

or to snch otherrespective addresses-as the patties may designafe. to each other i in writing
from time to time, Notices by (i) taesimile shall be deemed tendered on fhe date indicated
on the facsimile confirmation receipt; (11) rnatlonally recoghized ovemlght courier service
shall be deemed tendered on the delivery date indicated on the courier service receipt; and.
(iif) Registered or Certified Mail shall be deemed tendered on the delivery date indicated
on the Refurn Receipt from the United States Postal Service or on the express mail service
receipt,

SEVERABILITY: If any provision of this Agresinent or the application ihelcof {o either
party 1o this Agreement is held invalid bya court of competent furisdiction, such invalidity
shall not affect other provisions of this; Ag1wment which can he given effect without the

invalid provision, and to this end, the provisions of this Agreement shall be-severable,

RIGHTS RESERVED TO DEPARTMENT: All rights hot specifically granted the
Concessionaire by this Agreement are reserved to the Department;

COUNTY LIEN: ‘The County shall have a Ten upon all petsonal property of the
Concessionaire in the Location(s) t6 seeure the payment to the Department of any unpaid
iontes Accriving to the Department under fhe fefms of this Agreament.

AUTHORIZED USES ONLY: The Concéssionaire shall not nse-or permit the use of the
Looatlon(s) or the Alrport for-any illegal or upanthorized purpose orfor aty purpose which
would increase the premium tates paid by the Department on or invalidate. dny insurance.
policies of the Department or any policies of insurance: written on behalf of the
Concessionaire under this Agreernent.

NO WAIVER: Thete shall be no waiver of the right of the Department. to demand strict
performance of any of the provisions, terms dnd eovenants of this Agreement nor shall
there be any wiiver of any breach, default -or ron- performance hereof by the
Concessionaire unless such waiver is explicitly made in writing by the Departinest, Any
previous waiver or course of deahng shall not affect the right of the Department to demand
strict performance of the provisions, terms and covenants of fhis Agreémient with
performance hereof by the Concessionaire.

<3 Convesslonniro Agreemont

65




The Mediterranean Kitchen MIA, L1LGC L&C Agreenient
Retail Coneession Program

18,15 SECURED AREAS/AIRFIELD OPERATIONS AREA (AQA) STERILE AREAS

SECURITY: The Conoessiongire acknowledges and accepts full responsibility for

compliance with all apphcab}e Federal State, and Local laws, rules and regulations

including those of the Transportation Scuunty Administration (TSA);, Homeland Security,
FAA, CBP and MDAD a8 set forth from-time to time relating to: Confractor’s sotivities at
the Miami International Alrport {MIA)

Tn order to maintain high levels 6f sauuniy at MIA the Concessionaire must obtain MDAD

photo identification badges for -all the Concessionaire employves working n he

Secured/AQA/Seeurity Jdéntification. Display Area (SIDA) Sterile Areas or aty other
testricted areas of the Adrport, All Coneessionaire ¢mployees will be required to obtain

phioto identification badges and -will bé subject fo fingerprint-based crinyinal history feeords
checks.

The: Concessionaire shall be responsible for requesting MDAD fo issue fdentification
badges to all employees who the Coricessionaire Toquests to be guthorized access to the
Sceured/ AOA/SIDA/Sterile Areas and any other restricted areas of the airport.and shall be
further responsible for the immediate reporting of all lost or stolen ID badges and the
immediate returmn of the XD badges of all porsonnel transferred fromm Alsport assignment or
tetminated from the eniployer of the Concessionaire or upon final acceptance of the work
or termination of this Agreement, The Concessionaire will bé. résponsible for fees
assaclated with lost and unaccotmted for badgcs as well as the fee(s) for ﬁngezpnntmg and
1D 1ssuance.

Al employees of the Concessionaive who Taust work . within  MDAD
Secured/ACA/SIDA/Sterile aress or any other restricted areas at MIA. shall be supplied
with MDAD identification badges as speclhed above, which mmst be worn at.all tinies
while within the referenced scoured areas. Bad ges shall be worn on oufer garments above
the waist soas o 'be clearly visible in order to distinguish, on sight, émployees assigned to
a patticulai company area, Each’ employee must complete the SIDA tiainiug ‘progiam:
conducted by MDAD and comply-with all ofer TSA, Homeland Secirity, FAA, CBP and
MDAD rcqu;rcmonts as specified by the MDAD at the time of application for the ID badge

before an 1D badge is issued. At the present time; MDAD Seeur ity and Safety ID Sectmn

regnlatly provides SIDA Tr anung

Concessionzire: Ramp Periits. will ‘be.issued 1o the: Concessionaire suthorizing. vehicle

entrance to the. Airfield Operations Area (AOA) through specified Miami-Dade Aviation.

Department guard gates for the term of any PlOJBbt These permits will be issued only for
those vehicles' that must have goeess to the site diping the péiformance of the work,

Theses permits will be only issued to.company owned vehicles or gompiany Jeased vehicles
(leased from- a commercial leasing; company), AOA decals, passes, or permits to opetale

within the AOA will not be issued to privately owned or privaiely leased vehicles, All
- vehicles operating within {he AOA niust have conspicudus company 1deﬁtzﬁcahon signg
(minimum of thrée inch lettering) displayed on both sides of the vehicles.

) Concessionaire Agreement.
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All vehicles operating ‘within the AOA must be provided with the Automebile Liabifity
Insurance required elsewhere ‘in this Agreement; Proof of such insuiinée is provided to
MDAD, Airside Operations Division Upon request,

‘Only Conigessionaire staff with pictured MDAD ID badges shall be dllowsd to operate a
motor vehicle on the AOA without 3 MDAD escort; Thé Concéssionaire shall require such
¢iiployee fo have a current, valid, appropriate Florida driver’s license and to atfend abd
successfully complete the AOA Driver Tratning Course conducted periodically by the
Department. The priviloge-of*a person to operate a ‘mofor vehicle on the AOA may be
withdrawn by the Department becanse of violationi of AOQA driving rules orJoss of Florida
driver’s license.

. The Concessionaire ; agrees that its persormel, vehicles, cargo; goods, and ‘other pstsonal
property are subject to being searched when attempting 16 enler, leave or while on the
AOCA, Ttis forther agréed that the MDAD has the right-to proh1b1t an individual, agest, or
employee of the Concessionaire from entering. the AOA, baged ipon. facts which would

lead a person of reasénable prudence fo believe that such individual miglit be inclined to

engage in theft, cargo tampering; -aircratt sabotage, or other unlawful aclivities, including
Tepeated failure to comply with MDAD’s or the TSA, Howmeland Security, FAA, CBP,
SIDA acvess control policies, rules and regulations. Any’ person denied access to the AOA
o whose prior authorization has been revoked or suspended. on such grounds shall be
entitled to a review heating before the Director or his/her authorized designee within a
reisonablé time, Prior to-such hearing, the person denied access fo the AOA should be
advised, in writing, of the reason for such denial,

The -Concessionaire dckiowledges. and understands that these provisions. are for the.

protection of all useis.of the AQA and are intended fo reduce the incidence of thefis cargo

tampcrmg, ancraft sabotage, and other unldwful actwmes at the Anport and to maxnmze'

MDAD access contral policies and procedtues

The Concessionaire understands and agrees: that vehicle and aqulpment :shall not” be-

parked/stored on the AOA in areas not dus1gnatcd or aufhorized by MDAD hot in any

mapner Cotiffary fo: any posted fegulatory signs, traffic control devices, or pavement

marings.

The Concessmnane undesstands and agrees that all persons entermg ahd working in or
around amwng international aireraft and facilities used by the various Federal Inspeotmn
Sérvices agencies may be subject-to the consent and approval of such agcnmes Pérsons
not approved or consented 1o by theé Federal Ihspection Services agencies shall tot be
cinployed by thé Concessionaire in areas under the Jurisdiction or contro] of such agencies,
Persons not approved o1 consédted to by the Federal Tnspection Services: agencies who
enter suchi areas are subjeot fo fines, which shall be borne entively by the persons aud/or the
Concessionaire.

Notwithstanding the specific provisions of this Article, the Owner shall have the right to
add to, amend, of delefe any poition hereof in order to meet reasonable security
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18.16

1817

18.18

18.19

requirements of MDA or of the TSA/Homeland Secunty/FAA/Federal Ingpection

Servides agencies.

The Concessionaire shall eustire that all employces so-required pammpate in guch gafety,
seouuty and ofher training and instractiotial programs, as MDAD or appropriate Federal

-ggencies may from fime to time require;

Concessionaire agrees. that it will include in all contracts and subcontracts with its MIA
sub-consultants, service providers, and suppliers an.obligation by such paitics 1o.comply

with all secunty requ:rements applicable to ftheir operitions at ‘the Airporl, The

Congessionaire agrees that in addition to 41l remedies, Damages, and sanctions that thay be
imposed by TSA, Homeland Seounty, FAA, Federal Inspecnon Bervices Agencles of
MDA upott Concessionaire sub-oonsultants supplicts, and their individual employets for
a violation of applicabls security provisions. The Concessionaire shall be responsible to the

Owner for all such, violations and shall indemuify and hold the. Owneér hannless for afl

costs, fines and Damages. atising thefe from, such costs to inchide reasonable attorneys’
fées,

INTENT OF AGREEMENT: This Agreemont is for the benefit of the parties only and
does not: (a) granirights to third party. beneficiaties or to any other person; or-(b) authorize
non-parties to the Agreement to maintain an action for pmsonal injuries, professmnal
liability; or property datage pursudnt to the terms or provisions of the Agreement,

MODIFICATIONS: This Agréement may ‘bée modified and revised in writing and duly

«¢xecuted by the parties hereto. Such modification may be fade unilateral by the
‘Department only as pemntted pursvant to Sub-Article 18.04 “Administrative

Modifications”, Sub-Article 21.02 “Right to. Amend”, and Sub-Article 21,04 “Right fo

Moadify”. Any oral representation. or modification concerning this Agreement shall be of

no- force or effect, No modification, amendment, or alteration 'in the terms or conditions
contained ‘heréin shall be effective unless set foith n writing in accordance with this
Afreemeiit,

RADON DISCLOSURE;: T accordance with Section 404 056, Florida Statutes, the
following disclosure s hereby made: “Radon Gas: Radon is a maturally occunmg.
radioactiveé gas. When acetmmulated in a building in suffmmnt quantities, it may
present health risks to persons who are exposed to it over time. Levels of radon that
exceed federal and state guidelines have been. found in buildings. in Florida,
Additional information reparding vadon and iadon testlng may he obimned from.
your county public health unit.”

TRADEMARKS AND LICENSES: The Department may, from tiine to time, regiire the
Concessionaire as part of its advertising and marketing progiat fo utilize certain patents,
copyrights, trademarks, trade names, logos, computer software and other intéllectual
property owned by the Department in the performance of this Agreement which patents,
cepyrights, trademarls, trade names, logos, computer software and thtellectual property
may have been creéated putsuant to the terivis of this Agrcement. Such permission, when
gianted, shall be evidenced by a nonexelusive license execufed by the Concessionaire and
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18,20

18.21

18.22

18,23

18.24

the Department, on. behalf of the Department granting the: Concessionaire the right, ligense
and privilege to use a specific patent, copyright, trademark, trade name, logo, computer
software or other intellectual property without requiring paymiént of fees therefore, Failure
of the partles to execute a-formal license agreement shall tipt vest title of interest in such

‘patent, -copyright;, trtademark, trade namer_lo_go computer software or.intellectual property

in the Dsing party.

HEADINGS; The headifigs of the various Articles and Su'b Atticles of this Aprecment, .

and its Table of Contents are for convenience and case of.reference only, and shall not be
construed to define, limit, dugment or describe the scope, context or infent of this
Agreement or any part or parts of this Agreement,

‘BINDING EFFECT: The termis, ¢onditions:and covenants of this Agreement shall invise
to the benefit of and be binding upon the parties hereto and their successois and assigns.

“This provision shall not constitute a waiver of any conditions pminbmng assighment of

siibletting,

GOVERNMENTAL DEPARTMENT: Nothing in this Agreemént shall be construed to
waive or limit the governmental authority of the County as a political subdivisioh of the
State of Florida,

INDEPENDENT CONTRACTOR: Thé Concessionaire. shall perform all services

described herein as an. independent contractor znd not ds an officer, agent, servant,. or
employee of the Dépariment, All personnel provided by the Concessionaire in the
performance of this Agreement shall be considersd to be, at all times, the sole employecs:
of -the Concessionaite. under ifs solé discrefion, and not amployees or agenfs of the
Department: Bxcept-as provided in § 2-11.1(s) of the Code, the Coneesslopaire represents
and warrants: (i) it has not employed or retained any company or person other than a bona
fide employee wankmg solely for the Coyicegsionaire to solicit of 'secure. this Agreement;

and (il) it has not paid, or agreed to pay any company or other pe1son any fee, commission,

gift, or other consideration contingent upon the execution of this Agreemeni A Bteach of
this wartauty makes this Agroement voidable by the Department without any liability to
the Contractor for any reason.

OTHER LIENS: Concessionaire-shall not “permdtany miortgages, deeds of frust or similar
liens to be imposéd on the Location(s), the leaschold, ot the fumiture, fixtirés and
equipment o any portion thereof, Conicessionaire shall not perniif. or suffer any Hens,
including mechanies”, materialmen’s. and tax Hens to be impased upon the Locauon(s)} or
any part thereof, w1thout promptly discharging the same. Notwithstanding the foregoing,
Concessionaire may ift good faith contest any such hien if Concessionaire provides a bond
in an amount and form acceptable to Department in order to clear the record of any such
liens, Concessionaife finther agrees that it shall not sell, convey, mo1£gage grant, bargain,
encumber, pledge; dssign or otherwise transfer its leaschold inferest in the Location(s)-or
any pétsonal property or trade fixtures in the Location(s), including diy: fufniture, fixtures
and equipment or-any part. thereof-or pérmit any of the foregoing to occur. Concesswnaue
shail assume the defense-of and indemnify and hold harmless County against any and all
liens and charges of any and every ndture and kind ‘which may at any time be established
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againist said Loocation(s) and.improvements, or any part thereof, as a consequence of aty
act or omission of Concessionaire oras a consequence of the existéhee of Concessionaite's
interest imder this Lease.

ARTICLE 19 — NOT USED

ARTICLE 20 - WAIVER OF CLAIMS

The Concessionaire hereby waives any and all élaims it-now has or may hereafter have against the
- County and the Depariment, and against aiiy ‘niembet, inclading; ‘withont Timitation, all memberq-
of the: Board of County Commissioners, officers, agents or employees of each, for any loss of
anticipated profits cavsed by ary suitor proceedmg 'zltackmg directly or indirectly the validity of
this Agreement or any: part. thereof, or by any judgment or award in any suit: or’ procésding
declaring this Agreement or any part thereof, of by judgment or-award. in. any: suit or proceeding:
declaring this Agreement mll and void-or voidable;.or deiaymg the same:or any part thereof from
‘belng carried out, The Concessionaire hiereby firther waives any and dll claims for compensation
for any and all loss or damage. sustained by reason of ‘ahy delay: in makmg the Locatmn(s}‘
available to the Concegsionaire or by réason of any defects or deficiencics in the Looatmn(s) or il
the terminal building ineluding any defect or deficiency in the Location(s) of in the términal
building which substantially impedes the Concessionaire’s. ability to-.opérate.a concession 4t the'
Lidcation(s)(s) or because of any mtemzptmn in any of the services thetetd, including, but not
Timited fo, power, teleplione, heating, air conditioning or water supply systems; drainage or
sewage sysfems, and Concessionaire hereby exp16331y relcases the County and Depatimert fiom
any and all demands, ¢lains, actions, atd causes of action arising from any of such causes.

ARTICLE 21 - REQUIRED, GENERAL AND MISCELLANEOUS PROVISIONS

21,01 AGREEMENTS WITH STATE OF FLORIDA AND MIAMI-DADE COUNTY: This
Agreement shall be subjoct fo all restrictions of record affecting the Airport-and the use
thereof; all federal, State, County laws, and regulations affectinig the same, and shall be
subject and subosdinate o the provisions; of any and all emstmg agreements between the
County-and. the State of Flotida, or its boards, agencigs or commissions, and to any fufure

agreement between or among the foregoing relative to the operation ot maintenance of the
Adrpert, the exccution of which may be required as -a condition precedent fo the
expenditure of federal State, County finds for the development of the Airport, or any part
thereof. Al provisions heraof shall be subotdinate to the right of the United States to
occupy or use the Altport,-or any part thereof, during fime of war or national emergeticy’.

21,02 RIGHT TO AMEND; In the event that the Federal Aviation Administration or its
Successors requires modifications or changes in this Agreement-as a condition precedent to
the granting of its approval ot to the obtaining of funds for improvements at the Airport,

Concessionaire hereby consents to. any-and -all such modifications and changes ay miay be
reasonably required:
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21,03 CONCESSIONAIRE COVENANTS AND ASSURANCES:

A, Covenants Against Discrimination:

1.

Concessionaire ont behalf of #iself; sucesssors ih fiterest and fts A8igng, as a part
of the consideration Hereof, docs hereby covenant-and agree that (1) no. person-on
the'grovnds of race, color or natjonal origin shall be exchuded fiom Pparticipation.
in, denied the henefits of, or be otherwise subjected to discrimination in fheuse of
the Location(s) or the Airport; (2) that in the installation of any equipment at the
Afrporf atd the frnishing or Services in connection therewith, no person on the
grounds of #ice, color or national origin shall be excluded from participation ih,

denied the bensfits of, of otherwise be subject to discrimination; and (3) that
Concessionaire shall operate at the Adrport in complianée with all other
requirements itnposed by or pursuant to:Title 49, Code of Federal Regulations,

Départmetit-of Txanspoﬁanon Subtitle A, Office of the Secretary, Part 21, Non-
discrimination in Federally assisted programs .of -the Dcpartmcnt of
Transportation-effectuation of Title VI of the Civil Rights Act of 1964, and as
said: Regulations may be dmended. Likewise; Concessionaire.shall c0mp1y._w_1ﬂ1
laws of the State of Florida, prohibiting discritnination because of race, color,
religion, sex, national origin, age, handicip or marital status.  Should
Congessionaire authorize. another person of enﬁty, with Depaitinent’s prior

- written congent, {6 provide services or benefits in orin comnection with its rights

or obligatiois under this Agreement, Concessionaire shall obtain from such

.person or entity & ‘written agleement putsiiant to which such person or entity

shall, Wwith, tespect to the services or benefits which it {s enthorized to provide,
undertake for itself the obligations contained in. this paragraph. Concessionaire
shall furnish the.original ora true.copy of such agreemhent to Depattinent.

Concessmn'me will provide all mformahon and reports fequired by said Code of

Federal Regulaﬁons, or by directives issued pursuant thereto, and shall permit

access to. its books, records,” accounts, .other sources of information, and its
Location(s) as may be detemnned by Department or the Federal Avidtion
Admirijstiation to be pertinent to .ascertain whether there bas been comphanw
with said chulaaons and directives. ‘Where any “information required of
Concessionaife is in the exclusive possession of another who fails or refuses to
fornish: this information, Concessionairé: shall so certify to Department or the
Federadl Aviation Admuns*;ratlon, as appropriafe, and shall ‘set fotth what efforts it
has made to obtain the information..

In the: event of a breach of aiy .of the above pondiserimination covenants,

Deépartment shall have the right o fmpase such corittact sanictions as. it or the-

Federal Aviation Administration may determine -fo ‘be appropriate. Such riglits
shall include the right to terminate this Agreement and to reenter and repossess

the Location(s) and the improvements thereto, and hold the same as if this -

Agreement had never been made. The rights granted to Department by the
foregoing sentence shall not ba effective until the pracedures of Title 49, Code of

Concessiongire Agreement
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Federal Regf;ﬂaltiongs.{,_ Part 21 are followed and completed, incloding exeicise or
expiration of appeal righis: '

Concessionaire assures County that 1o person shall be excluded on the grounds:of
race, areed, colof, national origin or sex fiom participating in o1 receiving the
services: or benefits of any program of activity covered by Title 14, Code of
Federal Regulations, Part. 152, Subpart B, Federal Aviation Aduvmistration,
Nondisefimination in Adrport Aid Prograrn, and that it will be bound by and
comply with all other applicable provisions of stch Subpart E, as it may be
amended from fime to tine: Coricessibnaire also assures County that it will
require its covered sub-organizations to provide assurances to the same effect and
provide copies thereof to the Department. -

- Concessionaire farther assures County that 1t will comply with pertinent stafites,

EBxecutive Orders and such 1ules as are promulgated to assure that no person shall
on' the grounds of race, creed, color, national origin, sex, age or hagdicap be
excluded from participating in any activity conducted at or in conneetion with:is.
operations at the Location(s). Concessionaire also assures County that it wifl
Tequire Hs contractors fo provide assurances to the same offect abd .ensure that
such assurances are fucluded if contracts Whick are enfered into in connection.
with Concéssionaire’s services hereunder.

) This Agreement is subject fo the requitgments of the 1/.S. Department of
Transportation’s regulations, 49 CFR Part. 23, Subpart I, Concessionaire
agrees thal it will not discriminate agaiist any business owner because of the
owner’s race, color, tiational origin, or sex in connection with the award or
peiformance of any concession agreement covered by 49 CFR Part 23,
Subpartt F: :

B} Concessionairg agrees to irichide the above statements in any subsequent

concession agreements that it enters and cause those businesses to similarly
- include the statepents in fugther agreements, -

County may from tinie to time be required by the. United States Government of
one or miore of ifs agencies, to adopt additional of amended provisions including
nondiscrimination provisions concerting fhé use and opetation of the Afrport,
and Concessionaire agrecs that it will adopt such requirements. 68 part. of this
Agreement. : '

21.04 RIGHT TO MODIFY: Th¢ parties hereto ¢covenant and agree that, during the Tetm

and/or Bxtension, if applicable, this Agreement iy be unilaterally modified by the
Department; upon advice of its legal counsel, in order to conform to judicial or Federal
Trade Cominission or FAA. rulings or opinjons, This Sub-Article shall not preclude.
- Concessionsire from contesting said ralings or opinjons, but the Concessionaire shall abide
by the unilateial change while such a-challenge is pending. Except ag ofherwise specifically
provided in this Agrooment, this Agreement may not be modified except by a written
instiument signed by both parties. ‘
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21.05

21.6¢

21.07

21.08

21.09

21.10

TAX EXEMPT STATUS OF DEPARTMENT REVENUE BONDS:  Tlhe
Concéssionaire agrees to comply promptly with any applicable provisions of any federal
tax statute, and all regulations or other bindihg: authority promulgated or decided

‘hereurider, as required to, permit the Department’s capital expansién pfojects to beplanned

and constructed by the. Department. with tevenuc bonds the interest on which is generally

exenpt fiom federal income taxation, other than: any apphcable individnal or corporate

alternative minimun taxes (and othetr than during any. period while such revenue bonds are
held by a “substantial user” of the projects financed by sucli revenue. bonds or a “related
person” to. a “substantial user”), inctuding; ‘without limitation, the execution by the
Concessionaire and délivery to the-Depariment of an election not to claim depreciation or
any investment eredit with respect to any portion of such capital expansion projeets ot any
other portion of the Alrport System.

REMEDIES: All remedies provided in this Agzcement shall be. deemed cumulative and
additional, and not in lieu of ot exclisive of: each other or of any other remedy available at
law or in equity arising hereunder.

NOT USED,

R]]GULATIONS OF DEE’ARTMENT' The rights and pn"viieges' granted to the-
LDGHtIGIl(b) shall at all times be. subj 66t 1o reasonable rules and regulaﬁons of Depal hnent_
as the same are now er may hereaftor be prescribed ihrough the lawfil exercise .of is

‘powet; ineluding, bt not limited ta, all applicable provisions of Department’s Policy and
Procedures Manual as the same may be amended frgm time {o time. :

INTEREST Any sums payable to the Department by the Concessionaire under any
provisions of this Agreément, which may be amended from time to time, which ate not
taid when due shalf bear inferest at the rate of ono and one half percent (1 1/2%) per month

(or, 1 1e8s; the maximum rate of interest allowed by law) from the-due daté thereof until

paid,

MISCELEANEOUS PROVISIONS: ‘The ‘Coticessionaire, contractors, sub-contractors
and/or employees shall prompﬂy observe and comply with applicable provisions of all
federal,-State, and local statutes, ordinances, regulations and rules, which govern or apply to

the Concesgiotiaire o to its services or opetations hereunder.

1. The Concessionaire. shall, at its own cost and experise, procure and keep in. force
during the Term and any Extension thereto if applicable, all necessary loenses,
registrations, certificates, bonds, petinits, and other aiithorizations as aie. required by
taw in order for the Concessionairs to provide its services hereunder and shall pay all
taxes, (including sales and use taxes); #ssessmens including, without limitation,
storinn water ‘utility fees and impact fecs which may be assessed, Tevied, exdeted of
imposed by all governmental authorities having jurisdiction on Concessionaire’s
property, on ifs setvices, on its Gross Revenues, on its income, on fhis Agreement and
the fees payable to the County berevnder; an the rights and pnvﬂegeq granted to the
Concessionaire herein, on the Location(s) and on any and all equipment installed on
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the Location(s) and the Concessionaire shall make-and. file alf applications, réports,

and returns required in connection fherewith,.

The Concessionaire agrees to repair promptly, at its sole:cost and experige aiid iy a
mannét acceptable to the Departuient, any damage cavsed by the Concessionaire or
any -of its officers, agents, -omployess, contractors, subconttactors, licensees or

+ ihvitees to the Airport or any equinment of propetiy logated thereon,

The Conoessionaire is not authorized to act as the Counly’s agent hereundea and shall
have no authority, express or implied, to act for of bind the County hereunder and
nothing containgd in this Agréement shall be deemed or'construed by the County or.
flie Concessionaire or by any third party to create the relationship of partnership or of:
joint venture. No provision of this' Agteoment shall be deemed to make the County
‘the joint employer of any employee of the Cohcessionaire.

The County shall bave the #ight diitig the Concessionaire’s normal business hours
(and atany Hme during an- enaergency) to inspect the Locatmn(s) and the property of
the Comcessionaire located thercon, in order to enforce this Agreement, fo enfotce:
applicable Taws and regulations, and to profect, persons and property.

The Asticle and paragmph headmgs heréin ‘are inserted only as a matter’ of
convenience and, for reference; and in neo way define, limit or describe the séope or-
intent of any provision of this Agreemcnt

Time is expressed to be: the essence of this Agreement.

This Agreement will inure fo the benefit of and shall be binding upon the parties

Jhereto and their anthorized.successors and assigns,

If any covenant; condition or provision of this Agreement is he]d to be.invalid by any
sourf of competent Juﬂsdmuon stich holdmg shall not affect the validity of any other
covenant, -condition or provision contain herein.

Except as otherwise provide hetein; if certaln action may be taken ouly with the
consent or approval of the. County, or if'd determination or judgment is-to bemade by
the County, such congent or dppchaI may be granted .or withheld, or suck
determination or judgment shall be made, In. the sole diserétion of the County or the
County,

The Coiinty’s  Ethies. Commission has also adopted rules delmeatmg ihe
responsibilities of lobbyists and Gounty personnel in tmplementing the requirements
of the lobbying section of the Conflict of Interest and Code of Etliés Ordinance. The
Concessionaire shall comply with these réquirements.
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21.12

FORCE MAJEURE: Strictly in relation to the obligations of each party fo the other
gnder this Agreement, and not for any other purpose or for any benefit of 4 'ﬁaird._‘party,
cach party shall be excused fiom the titmely performance of fheir respective oblgations ot

undertakings provided in this Agreement, if the peiformance of ?Su'd_i_ obligations- .or
undertakings is prevented or delayed, retarded &r Kindered by strikes,  lackouts, boyeotts,

dotiofis of labor unions, labor disputes, Iabor disruptions, work stoppages or slowdowns,
unless involving employtes of the Concessionaire, embargo’s, general shortages of labor,
equipthent, Location(s), materials or supplies inr the open mrket, acts of God, acts of the
public enenty, atts of govemmental authority, including, without limitation, the FAA, the
DOT, the TSA, fhe BPA, the DOJ, or civil and defense authorities, extreme: weather
conditions, war (declared or undeclared), invasion, insurtection, terrorism, ;:iops,, rebellion
or sabolage. '

ENTIRE AGREEMENT: This Agreement, togefher with the Exhibits aftached hereto,
constitutes {hie enfire agreethient between the parties hereto with respect to the. sibject
matter hereof, and any prior agreements, representations or statements inade with respect to:
such subject malter; whether oral or written, and any confemporantous oral agréements,
representations or statements with respect to such subject matter, aie merged herein;
provided, however, that Concessionaire hereby :affirms the completeness and acentacy of
the informatién ptovided by Concessionaire to County in their Proposal, and in all
attachments. thereto and enclosures therewith, submitted by Concessionaite to. County in
connégtion with the award of this Apreement, None of the frovisigns, terms or conditions.
contained i the Agregment may be modified or otherwise -altered except as may be
specifically authorized by Sub-Article 18.04 “Administrative Modifications” or the Sub-.
Articles stated therein, or by written instriiment executed by the parties hereto.
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IN WITNESS WHEREOR, the parties hereto have caused this Agreement to be executed
by their appropriate officials as of the date first above Written

THE MEDITERRANEAN KI’I‘CHEN LLC

£l Wt

Robert Siegmanm, Managing | Member Corporate Seal
A
Attests /L/ : R "
7 P
‘Witness:
BOARD OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA
By:
Mayor
Approved foi Form . L
and Legal Sufficiency " Attest: Harvey Ruvin, Clerk
e - ,«/—7 ' |
e By:.
Assistant C%uhw Attorngy " Deputy Clerk
Fr - . )
rd ,./’/'
( ---- Reésofution No.:
Date:
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